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AGREEMENT  made  as  of   the  ^£L  day   of  /7^/go/ ,   1986  by 

and  between  tbe  BOSTON  REDEVELOPMENT  AUTHORITY    (the   "Authority") 
and  HBC  ASSOCIATES,    a  joint  venture   between  HT-Boston,    Inc.,    a 
Delaware  corporation,    and  Carpenter  Properties,    Inc. ,  a 
Massachusetts  corporation    (the   "Applicant"). 

.    WITNESSETH,    that  in  consideration  of    tne  mutual   covenants  and 
agreements  herein  contained,    the  parties  agree  as  follows: 

1.  The  Authority  will  petition  the  Zoning  Commission  of  tne 
City  of  Boston  on  behalf  of  the  applicant  to  designate  as  a 
Planned  Development  Area    ("PDA")    the  land  in  said  City  bounded  by 
Fort  Point  Channel,   Boston  Harbor,    the  centerline  of  Northern 
Avenue  and  Pier  4    (the   "Locus"). 

2.  The  Applicant  will,   subject   to  Section  13   of   this 
Agreement,   proceed  with  planning  and  design  for   tne  Locus  in  a 
manner   consistent  with  the  development   concept,   land  uses  and 
density  contemplated  in  the  Master  Plan  and  Development   Impact 
Project  Plan  for   Planned  Development  Area  No.   23    (the   "Master 
Plan")   approved  by  vote  ot   the  Authority  on  February  12,  1986    (tne 
"Vote")    after  notice  and  public  hearing  at  its  meeting  held  on 
February  12,   1986,    subject  to  the  Environmental   Reviews  set  forth 
in  Paragraph  4  and  the  Design  Review  Process  set  forth  in 
Paragraph  5.     A  certified  copy  of   the  Vote  is  attached  hereto  as 
Exhibit  A  together  with  a  copy  of   the  Master  Plan. 
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3.  It   is  anticipated  that   the  Applicant,    acting  pursuant   to 
Section  3-lA  of   the  Boston  Zoning  Code    (the   "Code"),   will   submit 
to  the  Authority   for   the  Authority's  approval   one   or  more 
development  plans  for   the  Locus    (the    "Development   Plans").      The 
Authority   acknowledges  that  it  has  completed  its  review  only   in 
connection  with  the  Master   Plan  development   concept,    permitted 
uses  and  density  and  that  Development   Plans  will   be   submitted  for 
Authority   review  and  approval,    including  approval    of  a  specific 
development  program,    i.e.,   the  location,   masses,    heights  or   uses 
of  specific  buildings  or   allocation  of  space  to  particular   uses. 

4.  The  Applicant  will   conduct  any  environmental    reviews 
reasonably  requested  by  the  Authority    ("Environmental   Reviews")    in 
accordance  with  the  Authority's   "Development  Review  Procedures" 
which  is  attached  hereto  as  Exhibit  B    ("Development  Review 
Procedures").      The  applicant  acknowledges  that  Environmental 
Reviews  may  include,   without  limitation,    consideration  of 
transportation/traffic,   wind,    shadows,    sunlight,    excavation  and 
landfill,    groundwater,    solid  and  hazardous  wastes/materials, 
noise,    flood  hazard  zone/wetlands,    construction  impacts, 
historical   landmarks,    air  quedity,    utility   systems,    energy,   water 
quality  and  solar  glare. 

5.  The  Applicant  shall   submit  a   transportation  access  plan 
to  the  Commissioner   of  Transportation  and  the  Director   of  the 
Authority.      The  transportation  access  plan  will    identify 
construction,    traffic  and  parking  impacts  and  specify  mitigating 
measures  that  are  satisfactory   to  the  Commissioner   of 
Transportation  and  the  Director   of   the  Authority. 
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6.  The  Applicant  and  the  Authority  hereby  agree   that  the 
design   review   process   required  by   the  Development    Plans  to   be 
observed   by   the   parties    ("Design  Review   Process")    shall   be  as   set 
forth  in  the  Development  Review   Procedures,    including   reviews  of 
the  Development  Concept,    Schematic  Review,    Design  Development  and 
Contract  Documents.      The  Applicant   and  the  Authority   hereby 
further   agree   that,    as  mutually  agreed  upon  by   the   parties,    the 
Design  Review   Process  may   be   undertaken  separately   for   each 
building,    or  for   any   group  of   buildings  to  be   constructed  on  the 
Locus.      Capitalized  terms  used  and  not   defined  herein  shall   have 
the  meanings  ascribed  to  them  in  the  Design  Review  Process. 

7.  The  Applicant  has  contracted  with  Cesar   Pelli   & 
Associates  to  provide  design  assistance  and  master   planning   for 
the  Master   Plan  and   related  documentation. 

8.  Throughout   the  Design  Review  Process   discussed  in 
Section  5   above,    it   shall   be   the  Applicant's  responsibility   to 
promptly  notify   the  Authority   of   proposed  changes  to  public 
lobbies  and  arcades  visible  from   the  exterior   of   buildings,    to 
open  spaces  and  landscaping  and  to  exterior  features   of   buildings 
frcm  previously   approved  submissions    (other   than  refinements  of 
details   generally  consistent  with  such   previously  approved 
submissions) ,    and  to  obtain  approval    from  the  Authority  prior   to 
incorporating   them  into  the  drawings  and  specifications.      The 
Authority   shall   perform   its  functions  under   this   provision 
promptly  and  with   £d.l    reasonable   dispatch,    and   shedl   use  its   best 

]  efforts  to  notify   the  Applicant   of    its  approval    or   disapproval 
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(and  its  reasons   therefor)    of   such   changes  within  three    (3) 
business  days  after   receipt   of   such   notice. 

9.  Once  Contract  Documents  have   been  approved,    the  only 
further   submissions  to  be  made   by   the  Applicant   to  the  Authority 
for   review  and  approval   hereunder  will   be   contract  addenda  and 
requests  for   change   orders  in  the  construction  of   those   items 
subject   to  the  Design  Review  Process  which  differ  from  or  were   not 
fully  described  in  the  Contract  Documents.      The  Authority   shall 
perform  its  functions   under   this   provision  promptly  and  with   all 
reasonable  dispatch,    and  shall   use   its  best  efforts  to  notify   the 
Applicant   of   its  approval   or   disapproval    (and  its  reasons 
therefor)    of   such   submissions  within  five    (5)    business  days  after 
receipt   thereof. 

10.  Except  as  otherwise   provided  herein,    the  Authority  will 
review  and  act   upon  the  submissions  required  by   the  Design  Review 
Process   in  the  manner   set  forth   in  this  Section  9.      If   the 
Authority   finds  any  such  submission  (s)    inconsistent  with   the 
previous   submissions,    it   shall   notify   the  Applicant   of   the 
respects  in  which   the   same  is  deemed  to  be   inconsistent.      If   the 
Authority   finds  the  submission(s)    consistent,    it   shall   so   notify 
the  Applicant  and  indicate   the   same   thereon.      The  Authority   shall 
perform   its  functions  under   this  Agreement  promptly   and  with   all 
reasonable   dispatch,    and   shedl   use  its   best  efforts  to   notify   the 
Applicant   of    its  approved   or   disapproval    (and   its   reasons 
therefor)    of  such  submissions  within  ten    (10)    business  days  after 
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receipt   thereof.      The  Authority  may  waive  such   of   its   procedures 
and   requirements  as   it   deems  appropriate. 

11.  The  Authority  will,    once   Development   Plans  for 
respective  portions  of   the  Locus  have  been  approved,    informally 
advise   the  Applicant   concerning,    and  will   actively   cooperate  with 
and  publicly  support,    the  Applicant's  efforts  to  obtain  from   the 
appropriate  municipal,    state  and  federal   bodies  and  agencies   all 
such   permits,    licenses  and  approvals  and  exceptions,    variances, 
and  other   departures  from  the   normal   application  of   the  applicable 
zoning  and  building  codes  and  other   ordinances  and  statutes  which 
may  be  necessary   or   convenient  in  order  to   carry  out   the 
development   of   the  Locus   in  the  most  expeditious  and  reasonable 
manner. 

12.  The  Authority   acknowledges  that   the  Applicant  will    rely 
on  the  Authority's  approval   of   the  development   concept,    land  uses 
and  density  contemplated  in  the  Master  Plan    (the  Applicant 
acknowledges  that  such  approval   does  not   constitute  approval    of 
specific  Development   Plans)    during  the  preparation  and  submission 
of  Development  Plans,    and  in  connection  with  other   planning, 
design,    financing  and  construction  of   the  Project.      The  Authority 
also  acknowledges   that   the  Applicant  will   expend   considerable 
time,    effort  and  financial    resources  to  produce   Development   Plans 
and  to   construct   the   infrastructure  required  in   connection  with 
the  Project.      Although  Section  3-1 A  of   the  Code   provides  that  no 
work   can  proceed  on  a  project  on  the   basis  of   an  approved  master 
plan  unless  and  until    a  subsequent   development   plan  for   the 
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proposed  work  has   been  approved  by   the  Authority   and  the  Zoning 
Conunission,    the  Authority  acknowledges   that   if   the   Development 
Plans  are  consistent  with   the  development  concept,    land  uses  and 
density   contemplated   in  the  Master   Plan,    then  the  Authority  will, 
subject   to  the  Applicant's  cooperation  with   the  Authority   in  its 
Design  Review  Process  and  Environmental   Review,    expeditiously 
process  the  Development   Plans  submitted  by   the  Applicant  and 
publicly  support   the  approved  Development   Plans. 

13.  After   construction  has  commenced  on  the  Locus,    and 
provided  that  work  within  the  PDA  has   commenced  and  is   diligently 
proceeding,    the  Authority  will,    within  30  days  of   a  request   by   the 
Applicant,    file  with   the  Building  Commissioner   of   the  City   of 
Boston  a   certificate   pursuant   to  Section   6A-1   of   the  Code 
indicating   that  work  within  the  PDA  has   commenced  and  is 
diligently  proceeding. 

14.  If,    in  the  future,    the  Applicant   shall,    in  its  reason- 
able judgment,    determine   that  it  has   become  infeasible   to   proceed 
with   the  whole  or   a  portion  of   the  approved  Master   Plan  or   any 
approved  Development   Plans,    then  in  such   case  and  after   substan- 
tiation by   the  Applicant   deemed  adequate  by   the  Authority  of   the 
reasons  for   not   being  able  to  proceed,    the  Authority   shall 
cooperate  with   the  Applicant   to  modify,    alter,    amend  or   revoke   its 
previous   designation  or  votes  in  order  to  allow   the  Applicant   the 
opportunity   to  reasonably  develop  the  land  that  it   owns  or  leases. 
If   the   parties  acting   in   good  faith   cannot  agree  as  to  an 
appropriate  alteration,    modification  or   amendment   to  the  Master 
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Plan  or   any  approved  Development   Plans,    if   tne  Applicant   so 
requests,    the  Authority  agrees  to   promptly   take   the   necessary 
steps   to  revoke   the   PDA  designation  for   all   or   any  portion  of   tne 
Locus. 

15.      The  Authority  hereby   acknowledges  approval   of   the  Master 
Plan  as  voted  by   the  Authority  on  February  12,   1986   as  to  the 
development   concept,    permitted  uses  and  density,    but   not  as  to  a 
specific   development   program,    that  is  not  as  to   building 
locations,    mass,    height,    other   characteristics  ot    individual 
buildings  or   uses,    or   the  allocation  of  space  to   particular   uses. 
The  Authority  also  acknowledges  that,    prior   to  approving  the 
Master   Plan  and  pursuant   to  Section  26-3(1)    of   the  Boston  Zoning 
Coae,    the  Authority   found  that   tne  Master   Plan  conforms  to  the 
general   plan  for   the  City  as  a  whole  and  that  nothing  in  the 
Master   Plan  will   be   injurious  to  the  neighborhood  or   otherwise 
detrimental  to  the  public  welfare. 

16.      The  Applicant   shall   submit  a  plan,    to  be   known  as  a 
Boston  Residents  Construction  Employment   Plan  to  the  Director   of 
the  Authority  wnich   plan  shall   set  forth   in  detail    tne  Applicant's 
plans  to  ensure   that   its   general    contractor,    and   those  engaged   by 
said  general   contractor   for   construction  of   the  proposed 
development   of   the  Locus,    on  a   craft   by  craft   basis,   meet   the 
following  Boston  Residents  Construction  Standards:      (1)    at  least 
50   percent   of    the   total    employee  workerhours  in  each   trade   shall 
be   by  bonafide  Boston  residents;    (2)    at  least  25   percent   of   tne 
total   employee  workerhours  in  each   trade   shall   be   by  minorities; 
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and    (3)   at  least  10   percent   of   the  total    employee  workerhours  in 
each   trade   shall   be   by  women.      The  Applicant   shall    include   in  the 
plan   provisions  for  monitoring,    compliance  and   sanctions.      The 
Applicant   shall   submit   the  plan  to  the  Director   of   the  Authority 
prior   to  the  issuance   of   a   building   permit  for   the  first   building 
to  be   constructed.      For   purposes  of   this  Section  15,   workerhours 
shall    include,   without  limitation,    on-the-job  training  and 
apprenticeship  positions. 

17.  The  Applicant   shall   formulate  an  Employment  Opportunity 
Plan  which   shall   provide  for   the  Applicant's   good  faith   efforts  to 
achieve  a   goal    that  50  percent   of   the  permanent  employment 
opportunities   created   by   the   Project    shall   be  made  available  to 
Boston  residents,    including  residents  affected  by   the  proposed 
development  on  the  Locus.      The  Applicant   shall   submit   the   plan  to 
the  Director   of   the  Authority  prior   to  the  issuance   of   a  building 
permit  for   the  first   building  to   be   constructed. 

18.  This  Agreement   shall   be   binding  upon  and  enforceable 
against   the  successors  and  assigns   of   the  parties  hereto,    it   being 
understood  and  agreed  that   the  Applicant   shall   have  a   right   to 
transfer   or  assign  its   rights  and  interests   in  all    or   a  portion  of 
the  Locus  and  under   this  Agreement.      The  Authority   agrees  to  look 
solely  to  the  interest  from  time  to  time   in  each   building  to   be 
constructed  on  the  Locus,    whether   owned  by   the  Applicant   or   its 
successors  and  assigns    (including,   without  limitation, 
mortgagees) ,    as  the  case  may  be,    for   any   claim  against   the 
Applicant   or  its   successors  and  assigns  arising  under   this 
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Agreement  in  connection  with  such  building  or  buildings. 
Furthermore,  but  without  limiting  the  foregoing,  liability  arising 
under  this  Agreement  in  connection  with  one  of  the  buildings  to  be 
constructed  on  the  Locus  shall  be  limited  to  the  interest  of  the 
Applicant  or  its  successors  and  assigns  (including,  without 
limitation,  mortgagees)  in  such  individual  building,   in 
illustration,  but  not  in  limitation  of  the  foregoing,  if  separate 
successors  to  the  Applicant  each  own  one  of  the  buildings  to  be 
constructed  on  the  Locus,  then  the  owner  of  one  such  building 
shall  have  no  liability  under  this  Agreement  in  connection  with 
the  other  such  building.   Neither  the  Applicant  nor  any  trustee, 
beneficiary,  partner,  stockholder,  manager,  officer,  director, 
agent,  or  employee  of  the  Applicant  or  its  successors  and  assigns 
shall  ever  be  personally  or  individually  liable  under  this 
agreement  nor  shall  the  Applicant  or  any  such  trustee, 
beneficiary,  partner,  stockholder,  manager,  officer,  director, 
agent  or  employee  of  the  Applicant  or  its  successors  and  assigns 
ever  be  answerable  or  liable  in  any  equitable  proceeding  or  order 
beyond  the  extent  of  its  or  their  interest  in  the  applicable 
building  or  buildings. 

19.   The  parties  agree  that  a  portion  of  Northern  Avenue  now 
owned  by  the  City  of  Boston  has  been  included  in  the  PDA  for 
purposes  of  convenience  so  that  in  the  event  the  City  conveys  all 
or  a  portion  of  such  land  to  the  Applicant,  or  to  the  ground 
lessor  of  the  Applicant,  in  connection  with  the  proposed 
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relocation  of  Northern  Avenue  such  land  may  be  Included  in  the 
project  to  be  constructed  on  the  Locus  by  the  Applicant  without 
need  for  further  action  by  the  Authority  or  the  Zoning  Conuoissionf 
but  no  inferences  are  to  be  drawn  that  any  approval  for  said 
relocation  has  been  obtained  by  said  zoning  action  per  se. 

In  witness  whereof  the  parties  hereto  have  caused  this 
instrument  to  be  executed  in  their  behalf  by  their  respective 
officers  and  joint  venturers  thereunto  duly  authorized  as  of  the 
day  and  year  first  above  set  forth. 


Approved  as  to  Form: 
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BOSTON  REDEVELOPMENT  AOTBORITY 


By: 


BBC  ASSOCIATES 
a  joint  venture  between 
BT-Bostonr  Inc.  and 
Carpenter  Properties,  Inc. 
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EXHIBIT  A 
TO 
COOPERATION  AGREEMENT  FOR 
PLANNED  DEVELOPMENT  AREA  NO.  23 
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EXHIBIT   A 
TO 
COOPERATION  AGREEMENT   FOR   PLANNED   DEVELOPMENT   AREA  NO.    23 
MEMORANDUM  P^^ruary   12,    1986 


'^^-  BOSTON    REDEVELOPMENT   AUTHORITY   AND 

STEPHEN   COYLE 

FROM:  LINDA   BOURQUE,    DIRECTOR   OF   ZONING 

SUSAN    ALLEN,    ASSISTANT   DIRECTOR 
MARC  WEBB,    ASSISTANT   DIRECTOR 
LARRY    KOFF,    PROJECT   COORDINATOR 

SUBJECT:  APPROVAL    FOR    BOTH   THE    FAN    PIER    (PDA   #23)   AND 

PIER   4   (PDA   #24)    PROJECTS   A   MASTER    PLAN    FOR    A 
PLANNED   DEVELOPMENT   AREA    DESIGNATION,    AND   A 
?5c   iPJ'c^™     IMPACT   PROJECT   PLAN;    AUTHORIZATION    FOR 
It^K.JlL^'^    °^    "^°    ENTER    INTO   A   COOPERATION    AGREEMENT 
^.?r>^^'"^"^^   "^^^   MASTER    PLAN    PDA   AND   DEVELOPMENT 
IMPACT   PROJECT   AGREEMENT 


tn  K-  K   1^  :Pl  December  5,    1985,    the  Authority  authorized  a  public  hearing 

to  be  held  on   February  12,    1986  in  connection  with  two  applications  regardinq 

anSTn/V  """.'^r  '""  '°'  '  ^'^""^^  Development  Area' DesignationTpoT) 
H^c\.tnr    rT   ""P^,*l^P^°iect  Plan.      Said  applications  have  been  filed  by 

n™^.     °H   k"/.''  r   ^^-^  '^'^  P"'"'    '^"°^"   "   ^^"   P'e^s   Pl^s   remnant 
nortiJn.  nf  D^     ^^  ^°^T  ^^''"*'  Company,    Inc.    for  a  16.4  acre  area  including 
portions  of  P.er  3  as  well  as  Pier  4,    plus  remnant  parcels,    in  South   Boston. 

f*-r  .       c  ^       ^^^  Associates  is  a  joint  venture  of  HT-Boston,    Inc.,    an 
affiliate  of  Hyatt  Development  Corporation,    and  Carpenter  Properties,    Inc 
an  affiliate  of  Carpenter  and  Company,    Inc.      The  Boston  Mariner  Company', 
Inc.    IS  a  Massachusetts   real  estate  development  and   investment  corporation 
owned  by  the  Athanas  family,   owner  of  Anthony's  Pier  4  Restaurant. 

On   December  1,    1982,    the  Authority  voted  approval  of  a 
zoning  Text  Amendment  for  the  Master  Plan  provision  to  the  Zoning  Code       At 
that^time,   the  testimony  of  the  Piers  1-4  developers  stated  that  approval  of 


In  accordance  with  the  testimony  of  the  developers  and  with 
our  review  of  Section  3-1A(a),    we  understand  that  approval  of  a  Master  Plan 
for  the  development  of  Piers  1,   2,   3,   and  4  would  constitute  approval  of  the 
development  concept,    that  it  will  change  the  permitted  uses;    and  that  it  will 
change  the  legally  allowed  density.      The  Master  Plan  approval  will   not,   on   the 
other  hand,   constitute  approval  of  a  specific  development  program,    i.e.,    the 
locations,   masses,    heights  or  uses  of  specific  structures  or  allocation  of' space 
to  particular  uses.      Such  approvals  follow  from  a  separate  procedure 
referenced  in  paragraphs  two  and  three  of  Section  3-1  A. 
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Among  other  things,    these  paragraohs   reauire  thf.   a,,i-u 
complete  a  full   review  of  the  design,    environme^ntal,    and^'nancTa!  asoTcT.  ^ '° 
specific  proposed. PDA   development  in   accordance  with   the  published  '         " 

BRA   Development   Review   Procedures.      As   part  of  this   subseaupnr   n^      , 

m!v  nnr    '""^'"^  any  determination   that  the  project  development  pfans  maC  or 
tZ.     Ih     Z"7   'm'^"   ''"^''  '^"  Massachusetts   Environmental   ^rotectTon   Act 
Thus,    the  Master  Plan   PDA  establishes  a  sequential   process  whereby  Mast.r 
Plan  approval   results   in   a  zoning   map  change,    but  where  no   indivl^^T  elelnt 
of  the  development  can  proceed  until   it  has  been  approved   in  accord/nr!       f^ 
the  Zoning   Code  and   BRA   Development   Review   ProcTd'?rP.  ^«°^dance  w,th 

rnmmittao       .K°c   '^'"n^"^*  ^'    ''^^^'    ^^^  Authority  established   an   11-member 
fuoT  fot/h     H^      T   '^'^^  Advisory   Committee,    to  advise  the  AuthoriTy  on   the 

hltn      n   u  %''K'°.P'"r'  °^  "'^"^   ^-^-      2''"«  '^^'  time,    the  developers   have 

been   working  with   Authority   staff  and   the   Fan   Pier  Advisory  Committee  on   a 
development  concept  for. this  area.      At  least  20  meetings   have  been   held   with 
the  committee  and   staff  to   review  and   comment  on   the  proposed   development 
modifT.d  .nJ^"  preliminary  plans   for  the  area.,    the   Initial  "^uild   proposaT    was 
^nJ^t     Ak    ^  ^^.'^"^^^"t  alternative.    Lesser  Scale,    plan   prepared       The 

Report  whch"L''JTi'H'''">s'''r  ""^'"^'^'^  '"  ^^«  ^^^'^^  Environmental    Impact 
November     IQfi^       J   s     ""'^   '^^  Secretary  of   Environmental   Affairs   in 
November,    1985.      Subsequent  to  the  filing  of  this  report  various  aqencies 
md.viduals  and  groups,    including  the  Fan   Pier  Advisory  Committee  submitted 
TJ^ZT."  !?^'f' "?  the  Secretary  of  their  concerns.      On^anuary  30     1986 
Secretary  Hoyte  issued  his  Certificate  of  Findings  on  the  Draft  El R       These 

aTwTll   «The'L'n'tV%'"   '%  ^n^i''"^   '""-'^'^  Refinements^:  Jhe' Mastlr'Vltn 
-^  fLJl         n        "^^"tification  of  additional   measures  to  mitigate  the  project's 

^f         ..  ^""^""^^^"^  ""'^^  ^^'=  P^-ocess,    the  developers  of  Piers  1-4  are  now 
seeking  Master  Plan   PDA  approval  of  their  conceptual   plan. 

imn^.r  D  «•     .  m"^''^®'*  f^  ^^^^  ^^^^^^  ^"'^  "^^^ter  Plans  and  Development 

Jor'ih   /rT  '".'   ^2'  ^°'''   ''^"   ^'^'^  ^"^   P'^'-  '^^      ^^^^^  documents   set 

rorth  a  statement  of  the  development  concept  for  the  projects,    including 
planning  objectives  and  character  of  the  development,    the  proposed  uses  of 
tne  area,    the  range  of  dimensional   requirements  contemplated  for  each  of  the 
proposed  uses,    the  proposed  phasing  of  construction  of  the  development  and 
a  commitment  to  enter  into  a   Development   Impact  Project  Agreement       A 
schedule  of  proposed  project  improvements   is  summarized,    and  the  public 
benefits  of  the  project  are  identified.      A  site  plan  which  describes  the  public 
and  private  development  areas  and  a  parcel   plan   locating  the  remnant  parcels 
3rs  included. 

The  development  of  Piers   1,    2,   3  and  4  is   intended  to  provide 
ror  an  extension  of  the  downtown  uses  and  densities   into  the  Fort  Point 
Channel   area  in  order  to  accommodate  the  City's  continued  growth,   to  provide 
for  a  mixed  use  development  of  residential  and  commercial   uses,    to  promote 
the  use  of  Boston's   Inner  Harbor  for  recreation  and  water  transportation,   and 
to  dramatically  expand  and   improve  pedestrian  access  to  the  waterfront  and 
vehicular,    pedestrian  and  transit  access  to  this  area. 
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„**■  .,       """^^  "^^^  proposed  for  this  area  include  residential     hntai 

office,    reta.l  and  below-grade  parking.      Residential  condomintums  will  bj' 
developed  to  meet  the  enormous   need   for  housing   near  downtown       Thp  h        , 

^^^^^-^-  ^^-^c^s^-:^  i^^^Td'£B^  '''' 

^o:^^ris!Sfn;fr1^:^ee::%nd  ^r^s^  ^^"^^^^   f S?^  ^^  ^- 
^^^rl^^^:n^  :nJ'^::-^r:Z:^^  -^  ^eeting^t[:^rrt;;"aS-  cent 

5t"-H  -^  "-  ?-  -   '-^t^  ma?o;r.^'rnd-ra  Tea^ f^^^ 
m^Hn.  H  .''m'""''""'^^^  activities  will   include  the  provision  of  a  canal     a 

pas  engertes'se;s'"Th°e^:v''^'^^;■^.K '^'•'^^     ^^^'"=  '^'  other  °comm"ra'l   ' 
of  bundrngs    "ll   be   such   as^'tn  'h'  .^^'"'"   '•'^^'^-^'-^^V  and   the   location 

and  the  Sowntown  '  '°  ^'°^"'"  '°'"  '  ^^^'^^^  °^  ^'«^^  °f  ^^^  Harbor 

maximum  floor  aTea'  rluo'c^FAS-^'o"  fS''  Thf 'pfT''"""^   '"'^"^^^'■^''   ^'^^  ^ 
a  FAR  Of  4.68  based  up°on^  Thfritir  o'/ 3:25JroOo'rcu'a'r:  fS^oV  p^^f^d^  '°^ 
development  (not  including  parking)   to  the  existing   land  and  pier  a'^ea  of 
approximately  694,250  square  feet  (such  existing   land  and  pier  area  does  not 
include  remnant  parcels   resulting  from  the  narrowing  of  No?  hern  Avenue 
any  other  portions  of  narrowed   Northern  Avenue  included  w  thin  the  PDa' 

?ions  oTthe^pTrmr"'""."/^^'"  °"  ''''  ^''°''"''  ^'^«>-  Technical  modmca- 
and  DeveTonlnt  .  ^  ^^J^'t.  from  the  process  described  in  the  Master  Plan 
and   Development   Impact  Project  Plan  for  Planned  Development  Area  23. 

ratio  of  1   800  mn^^^''  ^^^'^f  provides  for  a   FAR  of  4.68  based  upon  the 
oarkinl^  ;«  ?h2  °  '^,^^'■^  ^^^.^  °^  proposed  development  (not  including 
feet  (s?,^ch  ex?stinc"l.n5       h""  '""^  ^''^  ''^^  °^  approximately  385,994%quare 
r«,.i;fno  f  ^'"^J!"^   '^"^  ^"<^  P'er  area  does  not  include  remnant  parcels 
resulting   from   the  narrowing  of  Northern   Avenue,    any  other  portions  of 
narrowed   Northern  Avenue  included  within  the  p6a  area,   or  Currently  existina 
Trn'^h"   '""^  ^'■°''!.''  ''"'^-      "r«-^"'"l  modifications  of  th^   FAR  may     esuTt       ^ 
Pl^n  for  p^.'°"'i  ^"<=:'bed  in  the  Master  Plan  and   Development   Impact  Project 
Plan  for  Planned   Development  Area  24.  - 'jjeut 

Because  of  the  very  substantial  costs  associated  with  the 

subs'tVnTi!  "o'o  1°"  '""Vr   '!■"'■/''"'  '  P^°'^^^  ^"^   ^^«  ^"--^^-t  devot?on   of 
rpit?li  portions  of  the  site  to  open   space,    public  facilities  and  waterfront 

related  uses,    it  is  necessary  at  this  time  to  establish   an  approved  Master 
Plan,    upon  which  the  developers  may  rely,    within  the  limits  of  Section  3-1A(a) 
m  order  to  proceed  with  planning  to  comply  with   the  environmental,   design 
and  financial   requirements  of  the  BRA   Development  Review  ProceedurP^ 
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The  staff  of  the  Authority  has  reviewed  the  Master  Plans,    Draft  EIR, 
and  other  materials  prepared  by  the  developers.      The  Authority  staff  has  also 
played  a  central   role  in  the  review  processes  undergone  by  the  project  and 
has   seen   the  introduction  of  project  changes   in   response  to  concerns  of  the 
City,    State  and  community  groups.      It   is   noted   that  the   1965/1975  General 
Plan   for  the  City  of  Boston   contemplates  commercial   and  open   space   uses  as 
the  uses  designated  for  the  site,   and  that  there  are  included  on  the  site  uses 
and  amenities  contemplated  by  the  City  of  Boston   Harborpark  Plan  of  October, 
1984.      Multi-family  residential   uses  are  allowed  under  the  commercial  desig- 
nation in  the  Boston  Zoning  Code.      In  view  of  the  above  and  other  circum- 
stances discussed  in  this  memorandum,    and  upon   review  of  other  documentation 
on  file  with  the  Authority,   we  respectfully  request  the  Authority  to  find  that 
the  Master  Plan  and   Development   Impact  Project  Plan  for  Planned   Development 
Area  No.   23  and  the  Master  Plan  and   Development   Impact  Project  Plan  for 
Planned  Development  Area  No.    24  conform  to  the  general   plan  for  the  City  as 
a  whole. 

We  recommend  that  the  Authority  approve  the  attached  Master 
Plan  and  Development  Impact  Project  Plan  for  Planned   Development  Area  No. 
23  and  the  attached  Master  Plan  and   Development   Impact  Project  Plan  for 
Planned   Development  Area  No.    24.      Appropriate  votes  follow: 

VOTED:      That  in  connection  with  the  Master  Plan  and   Development 

Impact  Project  Plan  for  Planned   Development  Area  No.    23,   at 
Piers  1-3,    South   Boston,   which  was  presented  at  a  public 
hearing  duly  held  at  the  offices  of  the  Authority  on   February 
12,    1986,    and  after  consideration  of  the  evidence  presented  at 
that  hearing,   the  Boston   Redevelopment  Authority  finds  that 
said  plan   (1)  conforms  to  the  general   plan  for  the  City  of 
Boston  as  a  whole;    (2)  contains  nothing  that  will   be  injurious 
to  the  neighborhood  or  otherwise  detrimental   to  the  public 
welfare;    and   (3)  does  adequately  and   sufficiently  satisfy  all 
other  criteria  and  specifications  for  a  Planned   Development 
Area  subdistrict  designation  and  for  a  Development   Impact 
Project  Plan  as  set  forth   in  the  Boston   Zoning  Code  as 
amended; 

VOTED:      That  in  connection  with  the  Master  Plan  and   Development 

Impact  Project  Plan  for  Planned   Development  Area  No.    24,    at 
Pier  4,    South   Boston,    which  was  presented  at  a  public  hearing 
duly  held  at  the  offices  of  the  Authority  on   February  12, 
1986,    and  after  consideration  of  the  evidence  presented  at  that 
hearing,    the  Boston   Redevelopment  Authority  finds  that  said 
plan   (1)  conforms  to  the  general   plan  for  the  City  of  Boston 
as  a  whole;    (2)  contains  nothing  that  will   be  injurious  to  the 
neighborhood  or  otherwise  detrimental   to  the  public  welfare; 
and   (3)  does  adequately  and   sufficiently  satisfy  all  other 
criteria  and  specifications  for  a  Planned   Development  Area 
subdistrict  designation  and  for  a  Development  Impact  Project 
Plan  as  set  forth   in  the  Boston   Zoning   Code  as  amended; 

and  further 
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VOTED; 


VOTED: 


That  pursuant  to  the  provisions  of  Sections  3-1A  and  26-3  of 
the  Boston   Zoning   Code  as   amended,    the   Boston    Redevelopment 
Authority   hereby  approves   said   Master   Plan   and   Development 
Impact   Project  Plan   for  Planned   Development  Area   No.    23. 
Said   Plans  are  embodied   in   a  written   document  of  the  aforesaid 
title,   dated   February   12,    1986,    provided   however,    that  while 
approval  of  said   Plans   includes  approval  of  a  general  develop- 
ment concept,    permitted  uses  and   legally  allowed  density,    it 
does  not  constitute  approval  of  a  specific  development  plan 
(as  such   term   is  defined   in   Section   3-1A  of  the   Boston   Zoning 
Code   ("Development   Plan")).      The  approval   of  the  Master   Plan 
and   Development   Impact  Project   Plan   for  Planned   Development 
Area  No.    23  is  granted  on  the  understanding  that  the  developer 
will   subsequently   submit  a   specific   Development  Plan  or 
Development  Plans   for  the  project  so  that  the  Authority  may 
undertake  a  full   review  of  the  design,    environmental   and 
financial   aspects  of  the  project  in  accordance  with  the  BRA 
Development   Review   Procedures. 

That  pursuant  to  the  provisions  of  Sections  3-1A  and  26-3  of 
the  Boston  Zoning  Code  as  amended,   the  Boston   Redevelopment 
Authority  hereby  approves  said  Master  Plan  and   Development 
Impact  Project  Plan  for  Planned   Development  Area  No.    24. 
Said   Plans  are  embodied   in  a  written  document  of  the  aforesaid 
title,    dated   February  12,    1986,   provided  however,   that  while 
approval  of  said   Plans  includes  approval  of  a  general  develop- 
ment concept,    permitted  uses  and   legally  allowed  density,    it 
does  not  constitute  approval  of  a  specific  development  plan   (as 
such  term  is  defined   in  Section  3-1A  of  the  Boston  Zoning 
Code  ("Development  Plan")).      The  approval  of  the  Master  Plan 
and   Development   Impact  Project  Plan  for  Planned   Development 
Area  No.    23  is  granted  on  the  understanding  that  the  developer 
will   subsequently  submit  a  specific  Development  Plan  or 
Development  Plans  for  the  project  so  that  the  Authority  may 
undertake  a  full   review  of  the  design,    environmental   and 
financial  aspects  of  the  project  in  accordance  with  the  BRA 
Development   Review   Procedures. 


and  further 

VOTED:      That  the  Authority  hereby  authorizes  the  Director  to  petition 
the  Zoning  Commission  of  the  City  of  Boston   for  a  Master  Plan 
Planned   Development  Area  designation   for  the  parcel  of  land 
which   is   the  subject  of  the  Master   Plan   and   Development 
Impact  Project  Plan   for  Planned   Development  Area  No.    23;    to 
execute  in  the  name  and  on  behalf  of  the  Authority  (1)  a 
Cooperation  Agreement  with  the  developer  of  said  Master  Plan 
Planned   Development  Area  concerning  the  carrying  out  of  said 
Development,   and   (2)  an  agreement  under  which  said   Developer 
shall   be  responsible  for  a  Development  Impact  Project  Exaction, 


^ 
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VOTED:      That  the  Authority  hereby  authorizes   the   Director  to  petition 
the  Zoning   Commission  of  the  City  of  Boston   for  a  Master   Plan 
Planned   Development  Area  designation  for  the   parcel   of  land 
which   is   the  subject  of  the  Master  Plan   and   Development 
Impact  Project  Plan   for  Planned   Development  Area   No.    24;    to 
execute  in   the  name  and  on   behalf  of  the  Authority   (1)   a 
Cooperation   Agreement  with   the  developer  of  said  Master   Plan 
Planned   Development  Area  concerning   the  carrying  out  of  said 
Development,    and   (2)   an   agreement  under  which   said   Developer 
shall   be   responsible  for  a   Development   Impact  Project  Exaction, 

and  further 

VOTED:      The  Master   Plan   and   Development   Impact  Project  Plan(s)   for 

Planned   Development  Area  23  will   be   subject  to  a  full   review  of 
the  design,    environmental,    and   financial   aspects  of  any  develop- 
ment in   accordance  with   BRA   Development   Review   Procedures. 

VOTED:      The  Master  Plan   and   Development   Impact  Project     Plan(s)   for 

Planned   Development  Area  24  will   be  subject  to  a  full   review  of 
the  design,   environmental,   and  financial  aspects  of  any  develop- 
ment in   accordance  with   BRA   Development   Review   Procedures. 


J 


) 


PL1/O/021186 


-6- 


FACT  SHEET 
Master  Plan 
and 
Development  Impact  Project  Plan 
for 
Planned  Development  Area 
of  Not  Less  Than  Five  Acres 
HBC  Associates 
Fan  Pier,  South  Boston 


Developer:   HBC  Associates,  a  joint  venture  between  HT-Boston, 
Inc.,  an   affiliate  of  Hyatt  Development  Corporation,  and  Carpenter 
Properties,  Inc.,  a  Boston-based  corporation,  its  successors  and 
assigns. 

Site;  The  development  site  consists  of  approximately  18.5  acres 
(approximately  2.6  of  which  is  open  water)  a  portion  of  which  will 
be  owned  by  HBC  Associates,  and  the  remainder  of  which  will  be 
ground  leased  from  Anthony's  Pier  4,  Inc.  under  one  or  more  ground 
leases.   The  development  site  is  shown  on  Exhibits  A  and  B. 

Master  Plan  Architect;   Cesar  Pelli  &  Associates  of  New  Haven, 
Connecticut.   Mr.  Pelli  has  received  commendations  for  numerous 
urban  design  projects,  including  most  recently  the  World  Financieil 
Center  at  Battery  Park  City  in  Lower  Manhattan. 

Estimated  Project  Costs   $700  million. 

Estimated  Construction  Time;   Construction  is  expected  to  begin  in 
late  1986  or  early  1987  with  the  first  buildings  in  the  Project 
completed  by  mid-1989.   It  is  estimated  that  cohstruction  of  the 
subsequent  buildings  will  occur  during  the  period  1989  to  1995. 

Summary  of  Propospd  MaatPr  Plan:   Exhibit  C  depicts  the  major 
components  of  the  Master  Plan.   The  mixed-use  development  will 
include  residential  units,  office  space,  retail  space,  a  hotel, 
and  a  garage.   Open  space  will  include  a  canal  with  floating 
quays,  pedestriem  bridges,  vehicular/pedestrian  bridges, 
Harborwalk  and  canal  walk,  parkland  in  addition  to  Harborwalk,  an 
ampitheater  for  outdoor  performances,  a  marina  with  transient 
slips,  marine  service  facilities  and  a  commuter/excursion  boat 
dock. 

Development  Impact  Pro-Ject  Exaction:   Pursuant  to  Section  26-3(2) 
of  the  Boston  Zoning  Code,  HBC  Associates  will  enter  into  a 
Development  Impact  Project  Agreement  to  be  responsible  for  a 


Development    Impact    Project    Exaction.      At   the   present   time,    the 
total    exaction  is  estimated  to   be  approximately    $12   million- 
Linkage   payments  will   be  made    in  12   annual    installments. 

Zoning;      The    site   is   currently  zoned  W-2 ,   Waterfront   Industrial, 
with   a  maximum  floor    area   ratio    ("FAR")    of   2.0.      The   Fan  Pier 
project   provides   for   an   FAR   of  4.68   based   upon   the   ratio   of 
3,250,000    square  feet   of   proposed   development    (not    including 
parking)    to   the   existing  land  and   pier   area   of   approximately 
694,250    square   feet    (such   existing   land  and  pier    area   does  not 
include   remnant   parcels   resulting   from   the   narrowing   of  Northern 
Avenue,    any   other   portions  of    narrowed  Northern  Avenue   included 
within  the  PDA  area,    or   currently  existing  water  on  the   project 
site)  .      Because   of   the  technical   definitions  of    "floor   area   ratio" 
and    "lot  area"   in  the  Boston  Zoning  Code,    the   construction  of   the 
canal,    the   street   system   and  other   public  areas  may    result   in 
increases   in  the   FAR  for   the   project   because   such  areas  may   be 
excluded   from   the   "lot   area"   upon  which   FAR    is   calculated. 
Furthermore,    in  the  event   that   the   project   is  subdivided, 
particular   components  of   the  project,    analyzed  separately,    may 
have  a  higher   FAR.      The  total   development    (not  including  parking), 
however,    will   not  exceed   3,250,000   square  feet. 

Because   of   the  very  substantieil    costs  associated  with   the 
infrastructure  for   the  Fan  Pier   project  and  the  attendant   devotion 
of   substantial  "portions  of   the   site  to  open  space,    public 
facilities  and  waterfront   related  uses,    it  is  necessary   at   this 
time   to  establish  an  approved  Master   Plan,    upon  which   HBC 
Associates  may    rely,    in  order   to  ensure  commitment   to  the  uses  and 
density   of   the   project  and  to  ensure  an  orderly   basis  for 
proceeding  with   development  via  one   or  more  development   plans 
following   Master   Plan  approval   for    the   site. 

Public   Benefits:      The   Fan   Pier   project    is  of    critical    importance 
to  the  revitalization  of  Boston's  waterfront  and  will  make 
significant  economic  contributions  to  the  City   through   the 
development   of   infrastructure,    the   provision  of   approximately 
2,300  person  years  of   construction  work  and  approximately  7,600 
permanent  jobs,    the   payment   of  linkage  fees,    and   increased  real 
estate   taxes.      The  Fan  Pier   developer  will   be   contributing  an 
unparalleled  addition  to  the  City's  infrastructure,    including 
utility   lines,    street   system  expansion,    and  seawall    restoration, 
in  addition  to  the   canal,   vehicular  and  pedestrian   bridges, 
Harborwalk,    canal  walks,    marina  docks,    marine   services,    parks,    and 
an  amphitheater.      The  Master   Plan  reflects   the  waterfront  location 
of   the   site  and   includes  water-dependent   uses.      The  Master   Plan 
further   respects   the  public   goals  and   guidelines  established  for 
waterfront   development   in  Boston,    and  draws   its  design  from 
Boston's  larger   urban   context   to   provide  view   corridors,   public 
open  spaces,    and  water  views. 
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EXHIBIT   A 


A   certain   parcel    of  land   in   the   Commonwealth   of   Massachusetts, 
County   of    Suffolk,    City   of   Boston,    South   Boston  District,    situated 
on   the   northerly   side   of  Northern   Avenue  and   shown  as   Fan   Pier 
(Lot   A)    on  a    "Compiled  Plan  of   Land   in  Boston,    MA"    (Two  Sheets) 
dated   12   July  1985,    revised  12   September   1985   by  Survey   Engineers 
of  Boston,    more  particularly  bounded  and  described  as  follows: 

Beginning  at  a  point  at  the  intersection  of   the   northerly   sideline 
of   Northern  Avenue  and  the  abandoned  pier   and  bulkhead  line   of 
1916  of   the  Fort   Point   Channel,    said  point   being   the   southwesterly 
corner   of   the  parcel;   thence   running 

Northeasterly     1111.34   feet   by  a  curve   to  the   right  having  a 
radius  of  910.00    feet   to  a  point   of   compound 
curvature;    thence  running 

Northeasterly     400.00    feet  by  a  curve  to  the  right  having  a   radius 
of  2370.00   feet   to  a  point   of   tangency;    thence 
running 

S  61   20   09   E       128.62   feet,    said  last   three  courses  being  by   the 
pier   and  bulkhead  line   of  1916    (abandoned);    thence 
turning  and  running 

S  31   53   17  W       831.59   feet   by  lot  B  on   said  plan  to  an  iron   pipe 
on  the  northerly   sideline   of   Northern  Avenue; 
thence   turning  and  running 

N  58  06   43   W       1124.34   feet   to  a   stone   bound;    thence   turning  and 
running 

N  61   23    43   W       99.71   feet   to  the  point   of   beginning,    said  last 
three   courses   being  by   the  northerly   sideline   of 
Northern  Avenue. 

Containing  75,011   square  meters,    more  or   less,    or   807,408   square 
feet,   more   or  less,    or  18.535   acres,   more   or  less. 

In  addition  to  the  foregoing,    there  is   included  the  northerly  halt 
of  Northern  Avenue    (approximately  50   feet   in  width)    as   it  abuts 
the  above  described  land.  ^ 

Subject   to  and  with   the  benefit  of   any   and  all   other   existing 
easements. 
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4/23/87 

Incorporates  changes 
for  meeting  of  4/23/87 


FIRST  AMENDMENT  to  the  COOPERATION  AGREEMENT 

for 
PLANNED  DEVELOPMENT  AREA  NO.  23 
FAN  PIER 

AGREEMENT  made  as  of  the  day  of  ,  1987,  by 

and  between  the  BOSTON  REDEVELOPMENT  AUTHORITY  (the  "Authority"), 
and  HBC  ASSOCIATES,  a  joint  venture  between  HT-BOSTON,  INC.  and 
CARPENTER  FAN  PIERS  LIMITED  PARTNERSHIP  (successor  to  the  interest 
of  Carpenter  Properties,  Inc.  in  HBC  Associates)  (the 
"Applicant") . 

WHEREAS,  in  connection  with  the  designation  of  the  Locus  as 
Planned  Development  Area  No.  23  ("PDA  No.  23"),  Applicant  and  the 
Authority  entered  into  a  Cooperation  Agreement  for  Planned 
Development  Area  No.  23,  dated  as  of  March  20,  1986  (the 
"Cooperation  Agreement");  and 

WHEREAS,  by  vote  of  the  Authority  on  ,  1987,  the 

Authority  has  approved  Applicant's  Development  Plan  for  PDA  No.  23 
attached  hereto  as  Exhibit  (the  "Development  Plan");  and 

WHEREAS,  the  Applicant  and  the  developer  of  Planned 
Development  Area  No.  24  (which  developer  of  Planned  Development 
Area  No.  24,  its  successors  and  assigns  shall  be  hereinafter 
referred  to  as  "BMC")  have  submitted  to  the  Authority  a  document 


dated  March  16,  1987  and  entitled  Project  Benefits,  as 

supplemented  from  time  to  time,  attached  hereto  as  Exhibit  (the 

"Project  Benefits  Report")  which  document  discusses,  among  other 
things,  steps  to  be  taken  by  the  Applicant  to  provide  affordable 
housing  on-site,  and  steps  to  be  taken  to  promote  the  availability 
of  jobs  created  by  the  Project  to  Boston  residents,  including 
women  and  minorities;  and 

WHEREAS,  the  Applicant  and  BMC  have  submitted  to  the 
Authority  a  Transportation  Impact  and  Access  Plan  attached  hereto 

as  Exhibit  (the  "TAP")  and  a  document  entitled  Infrastructure 

attached  hereto  as  Exhibit  (the  "Infrastructure  Report")  both 

dated  March  16,  1987;  and 

WHEREAS,  the  Project  Benefits  Report  and  the  Infrastructure 
Report  have  been  amended  by  a  document  entitled  "Supplementary 
Report  Information"  and  dated  March  23,  1987  attached  hereto  as 
Exhibit  ;  and 

WHEREAS,  all  capitalized  terms  not  otherwise  defined  in  this 
First  Amendment  shall  have  the  meanings  given  to  them  in  the 
Cooperation  Agreement  except  that  the  terms  "Site,"  "Project  Area" 
and  "Project"  as  used  herein  shall  have  the  meanings  given  to  them 
in  the  Development  Plan;  and 

WHEREAS,  in  the  course  of  the  Authority's  review  of  the 
Development  Plan,  Applicant  and  the  Authority  have  made  various 
additional  commitments  to  cooperate  that  warrant  this  First 
Amendment  to  the  Cooperation  Agreement; 
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NOW,  THEREFORE,  the  Applicant  and  the  Authority  hereby  agree 
that  the  Cooperation  Agreement  is  amended  by  adding  thereto  the 
following: 

A.    Jobs  and  Procurement 

1.   Jobs.   The  Applicant  agrees  to  take  steps  reasonably 
necessary  to  implement  programs  relative  to  the  creation  of  jobs 
as  set  forth  in  the  Project  Benefits  Report.   Such  steps  and 
programs  shall  include  (a)  in  addition  to  housing  linkage  funds, 
the  payment  of  Jobs  Linkage  Funds,  (b)  cooperation  with  the 
Mayor's  Office  of  Jobs  and  Community  Services  ("Mayor's  OJCS") 
toward  the  goal  of  maximizing  employment  benefits,  particularly 
for  South  Boston,  through  participation  in  a  Boston  for  Boston 
Agreement  applicable  to  the  Project;  (c)  implementation  of  an 
outreach  program  for  South  Boston  and  local  businesses  and  stores 
to  give  preference  to  such  business  and  stores  as  tenants  in  the 
project  on  competitive  terms  and  conditions;  and  (d)  compliance 
with  the  Boston  Residents  Jobs  Policy,  including  submission  of  a 
Boston  Residents  Construction  Employment  Plan.   In  addition,  the 
Applicant  agrees  to  pay  the  sum  of  $146,000  on  terms  to  be  agreed 
to  with  the  Authority.   Said  payments  shall  be  made  to  the  Mayor's 
OJCS  for  the  implementation  and  oversight  of  a  South  Boston  Job 
Stop  to  ensure  that  Boston  residents,  and  South  Boston  residents 
in  particular,  are  notified,  recruited  and  prepared  for  new 
permanent  job  openings  created  by  the  project.   It  is  noted  the 
BMC  has  agreed  in  the  First  Amendment  to  the  Cooperation  Agreement 
for  Planned  Development  Area  No.  24  to  pay  the  sum  of  $54,000  to 
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OJCS  for  similar  purposes  (which  obligation  is  independent  of  and 
unrelated  to  that  of  the  Applicant  hereunder). 

2.   Procurement.   The  Applicant  voluntarily  agrees  to 
establish  a  Minority  Business  Enterprise  Program.   The  purpose  of 
this  Program  is  to  promote  participation  by  minority  business 
enterprises  in  providing  goods  and  services  related  to  the 
operation  of  the  Project.   The  Applicant  agrees  to  use  good  faith 
efforts  to  obtain  a  goal  of  10%  participation  in  such  provision  of 
goods  and  services  with  qualified  minority  business  enterprises  at 
competitive  terms.    Said  Program  shall  be  subject  to  the  approval 
of  the  Authority. 

B.   Housing 

The  development  of  the  Project  will  result  in  the  creation  of 
a  very  substantial  number  of  affordable  housing  units.   One 
hundred  (100)  of  these  affordable  housing  units  will  be 
constructed  by  the  Applicant  directly  on  site.   In  accordance  with 
Article  26  of  the  Boston  Zoning  Code  and  the  operating  rules  and 
regulations  of  the  Neighborhood  Housing  Trust,  portions  of  the 
Applicant's  linkage  funds  may  be  made  available  to  assist  in  the 
creation  of  up  to  150  affordable  housing  units  and  40  units  of 
artists  live/work  space  on  adjoining  or  nearby  sites.   In 
addition,  the  Applicant  agrees  to  enter  into  a  three-party 
agreement  with  the  Fort  Point  Artist  Community,  Inc.  (the  "FPAC") 
and  the  Authority  for  the  express  purpose  of  assisting  in  the 
process  of  obtaining  linkage  funds  from  the  Neighborhood  Housing 
Trust  for  the  aforementioned  development.   The  Applicant's 
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obligation  under  such  agreement  shall  be  to  provide  real  estate 
development  services  for  the  aforementioned  development.   The 
Authority  will  assist  the  artists'  community  in  developing  the 
aforementioned  development. 

The  Applicant  had  initially  proposed  solely  contribution  of 
linkage  for  off-site  affordable  units;  subsequently  the  Applicant 
had  proposed  the  construction  of  a  "shell"  of  affordable  units  for 
sale  at  its  cost.   Pursuant  to  recent  discussions  with  the 
Authority  and  other  City  and  State  officials  and  the  Fan  Pier/Pier 
4  Citizens  Advisory  Committee  (the  "CAC"),  the  Applicant  has 
substantially  modified  its  affordable  housing  solution. 

The  Applicant  agrees  to  create  100  affordable  housing  units 
directly  on  the  Fan  Pier  site  for  residents  of  the  City,  with 
primary  preference  for  residents  of  South  Boston.   Eighty  (80%) 
percent  of  the  affordable  housing  units  to  be  created  by  the 
Applicant  will  provide  Equity  Ownership  Opportunity  for 
individuals,  elderly  persons,  and  families  and  twenty  (20%) 
percent  of  the  housing  units  will  be  rental  units  for  low  income 
individuals,  elderly  persons,  and  families. 

The  100  units  of  affordable  housing  that  Applicant  will  build 
on  site,  in  separate  or  combined  building  configurations  designed 
by  a  prominent  architect,  shall  consist  of  approximately  60% 
one-bedroom  units  and  40%  two-bedroom  units,  a  substantial  number 
of  which  shall  be  designed  for  the  elderly.   The  developer  agrees 
to  include  units  designed  for  the  handicapped  and  units  designed 
for  large  families  within  the  on-site  affordable  housing 
component.   The  mix  of  such  units  shall  be  developed  in 
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consultation  with  CAC  and  subject  to  the  approval  of  the 
Authority.   All  affordable  units  will  meet  MHFA  size  standards, 
namely  approximately  750  gross  square  feet  for  one-bedroom  units 
and  900  gross  square  feet  for  two-bedroom  units. 

(a)  Rental  Units 

Twenty  (20)  rental  units  shall  be  reserved  for 
low-income  persons  with  qualifying  income  at  50%  of  the 
Boston  SMSA  median  income  at  the  time  of  rental. 

(b)  Equity  Ownership  Opportunity  Units 

1.  Forty  (40)  affordable  home  ownership  opportunity 
units  will  be  made  available  for  sale  to 
individuals  and  families  with  qualifying  income  at 
80%  of  the  Boston  SMSA  median  income  at  the  time  of 
sale; 

2.  Forty  (40)  affordable  home  ownership  opportunity 
units  will  be  made  available  for  sale  to 
families  and  individuals  with  qualifying  income  at 
110%  of  the  Boston  SMSA  median  income  at  the  time 
of  sale; 

(c)  Long-Term  Af fordabilitv 

All  of  the  100  units  to  be  constructed  by  the  Applicant 
will  be  designed  to  achieve  the  goal  of  long-term 
af fordability  by  programs  mutually  agreed  by  the  Authority, 
the  City  and  State,  the  Applicant  and  any  applicable 
subsidizing  or  lending  agency.   This  goal  may  also  be 
furthered  by  deed  restrictions  on  resale  prices,  limitations 
on  subleasing  profits,  and  other  similar  devices.   These 
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legal  restrictions  in  combination  with  the  foregoing  programs 

will  aim  to  insure  that  the  100  affordable  units  on  site 

retain  long-term  af fordability  for  the  benefit  of  Boston 

residents . 

In  order  to  achieve  the  on-site  affordable  housing  component 
of  the  Project,  it  will  be  necessary  for  Applicant  to  use  a 
combination  of  state  and  federal  subsidy  programs  and/or  certain 
additions  to  the  commercial  and  residential  space  in  the  Project, 
as  may  be  mutually  agreed  upon  by  Applicant  and  Authority.  Any 
use  of  linkage  funds  on  or  off  the  Site  will  be  subject  to  the 
provisions  of  Article  26  and  the  submission  of  a  Housing  Creation 
Proposal  subject  to  the  approval  of  the  Authority  and  the 
Neighborhood  Housing  Trust. 

As  indicated  above,  60%  of  the  on-site  affordable  units  will 
be  available  to  persons  of  low  and  moderate  income  and  the  balance 
will  be  available  to  persons  of  upper  moderate  income,  all  as 
defined  by  governmental  standards.   Furthermore,  of  the  100 
affordable  units  being  created  on  site,  80%  of  these  units  will  be 
Equity  Ownership  Opportunity  Units  which  will  provide  home 
ownership  opportunities  to  persons  who  would  be  otherwise  unable 
to  acquire  ownership  of  equivalent  housing  in  Boston,  while  20%  of 
the  units  will  be  long-term  rentals  for  low  and  moderate  income 
persons. 

(d)   Fair  Housing.   The  Applicant  agrees  to  market  its 
housing  units  in  accordance  with  the  City's  Fair  Housing  Plan. 
The  Applicant  will  submit  an  Affirmative  Fair  Housing  Marketing 
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Plan  acceptable  to  the  Boston  Fair  Housing  Commission  and  the 
Authority  prior  to  entering  into  any  sales  or  rental  agreements. 

C.   Transportation 

1.   Construction  Mitigation.   Notwithstanding  the 
limitations  set  forth  in  paragraphs  C(4)(ii),  C(4)(iii)  and 
C(4)(iv)  below,  the  Applicant  shall  annually  prepare  and  submit  to 
the  Authority  and  the  Boston  Transportation  Department  (the  "BTD") 
a  construction  management  plan.   Such  plan  will  report  on 
construction  traffic,  commencing  with  the  start  of  construction  on 
the  Locus,  and  shall  outline  Applicant's  commitment  to  take  steps, 
consistent  with  those  required  generally  by  the  City  and  the 
Authority  on  construction  projects  in  the  City,  to  minimize 
traffic  impacts  of  construction  of  the  Project  from  truck  and 
automobile  traffic.   These  steps  will  be  subject  to  the  approval 
of  the  Authority  and  the  Commissioner  of  the  BTD  based  on  input 
from  the  CAC  in  their  full  advisory  capacity.   The  truck  traffic 
mitigation  measures  will  include  limitations  on  hours  of  entrance 
into  and  exit  from  the  Locus,  truck  size,  and  truck  routes  as  set 
forth  in  the  TAP.   Such  truck  routes  will  be  subject  to  ongoing 
review  and  approval  by  the  BTD,  which  will  take  into  consideration 
the  advice  of  the  CAC  and  the  South  Boston  Transportation  Advisory 
Committee.   The  BTD  and/or  the  Authority  may  require  use  of  other 
routes,  including  in  particular  the  South  Boston  Bypass  when  that 
road  becomes  operational.   The  automobile  traffic  mitigation 
measures  will  include  construction  worker  mitigations,  including 
provision  of  transit  information,  parking  limitations,  and 
management  of  shifts  consistent  with  the  provisions  of  TAP. 
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Applicant's  initial  studies  indicate  that  barging  of 
construction  excavate  is  not  feasible.   Applicant  will  continue  to 
review  and  verify  the  accuracy  of  its  initial  conclusions 
regarding  alternatives  for  removing  excavation  materials  from  the 
Locus  during  construction,  including  use  of  trucks,  rail  and 
barge,  and  will  submit  the  results  of  its  further  analysis  to  the 
Authority  and  the  BTD  within  six  months  after  the  date  hereof  or 
prior  to  the  issuance  of  the  initial  building  permit,  whichever 
occurs  earlier.   Such  submission  shall  include  analysis  of 
financial  feasibility.   If,  contrary  to  Applicant's  initial 
analysis,  such  further  analysis  indicates  that  it  is  practicable 
and  financially  feasible,  the  Applicant  will  be  required  by  the 
BTD  to  promptly  undertake  and  diligently  prosecute  all  action 
required  for  the  removal  and  deposition  of  excavate  by  barge  and, 
upon  completion  of  all  such  actions,  will  remove  the  excavate  by 
barge.   The  Authority  and  the  BTD  agree  (1)  to  cooperate  in 
obtaining  all  requisite  permits  and  approvals  for  such  barging  and 
(2)  so  long  as  Applicant  is  diligently  prosecuting  such  actions, 
to  continue  to  allow  removal  of  excavate  by  land. 

2.   Goals.   The  Applicant  has  previously  delivered  the  TAP 
to  the  Authority  and  the  BTD  in  fulfillment  of  its  obligations 
under  the  Cooperation  Agreement.   In  the  case  of  any  conflict 
between  this  Agreement  and  the  TAP,  this  Agreement  shall  govern. 
The  TAP  sets  forth  a  monitoring  program  for  the  Project  and 
establishes  the  following  goals  with  regard  to:  (1)  PM  peak-hour 
outbound  vehicle  trips  from  the  Project  Area  (the  "On-Site  Goals") 
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and  (2)  the  delays  encountered  at  six  locations  in  the  vicinity  of 

the  Project  (the  "Off-Site  Goals"): 

(i)   On-site  Goal;  PM  peak-hour  outbound  vehicle-trips  from 
the  Project  Area  equal  to  or  less  than  the  LARGER  of: 

a.  Existing  PM  peak-hour  vehicle-trips  out  of  the  parking 
lot  currently  located  on  the  Locus;  or 

b.  0.50  X  (gross  square  feet  of  office  space  in  the  Project) 

1,000 

+  0.28  X  (gross  square  feet  of  retail  space  in  the  Project) 

1,000 

+  0.23  X  (number  of  hotel  rooms  in  the  Project) 

+  0.15  X  (number  of  housing  units  in  the  Project) 
(ii)  Off-Site  Goals:   The  following  intersection  approaches 
and  roadway  links  (the  "Monitored  Intersections")  will  be 
monitored  for  attainment  of  the  goals  noted  below: 

New  (or  Old)  Northern  Avenue  Bridge  (westbound  approach 

to  the  intersection  of  Northern  Avenue  and  Atlantic 

Avenue); 

Congress  Street  Bridge  (westbound); 

Summer  Street  Bridge  (westbound); 

Westbound  Summer  Street  approach  to  Dewey  Square; 

Southbound  A  Street  between  Congress  Street  and  Melcher 

Street; 

Eastbound  Summer  Street  approach  to  D  Street. 
Additional  off-site  monitoring  locations  at  the  intersections 
of  the  Seaport  Access  Road  connecting  ramps  with  new  Northern 
Avenue  may  be  necessary  after  these  roads  are  open. 
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As  part  of  the  Supplemental  Transportation  Access  Plan 
described  below,  the  Applicant  will  report  to  the  Authority 
and  the  BTD  the  volumes  for  the  previous  year  for  each 
Monitored  Intersection,  with  statistical  information 
regarding  the  range  of  volumes  encountered  and  the  standard 
deviations  from  the  mean.   The  85th  percentile  volume  will  be 
evaluated  against  the  following  goals: 

a.  Stopped  delay  per  vehicle  on  a  signalized  intersection 
approach  will  not  result  in  deterioration  below  Level  of 
Service  "D"  or  existing  conditions,  whichever  is  worse; 
or 

b.  Total  approach  volume  on  a  roadway  link  is  less  than  110 
percent  of  the  existing  85th  percentile  volume. 

The  calculation  of  stopped  delay  for  the  85th  percentile 
volume  will  be  based  on  the  following: 

a.  Green  time  will  be  the  larger  of: 

(1)  existing  green  time  allocated  to  the  approach;  or 

(2)  actual  green  time  allocated  to  the  approach  during 
the  monitoring  period. 

b.  Approach  capacity  will  be  the  larger  of: 

(1)  existing  approach  capacity;  or 

(2)  actual  approach  capacity  during  the  monitoring 
period. 

3.   Monitoring. 

(i)   On-site  Monitoring.   Commencing  with  occupancy  for 
any  building  constructed  as  part  of  the  Project,  the  Applicant 
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shall  monitor  traffic  impacts  of  AM  peak-hour  inbound  vehicle 
trips  to  the  Site  and  PM  peak-hour  outbound  vehicle  trips  from  the 
Site. 

(ii)  Off-Site  Monitoring.   Commencing  two  years  after 
approval  by  the  Zoning  Commission  of  the  Applicant's  Development 
Plan,  the  Applicant  and  BMC  (and  other  members  of  the  Northern 
Avenue  Corridor  Transportation  Management  Association  (the  "TMA") 
hereinafter  referred  to)  shall  monitor  AM  peak-hour  and  PM  peak- 
hour  delays  encountered  at  the  Monitored  Intersections. 

(iii)   Supplemental  Traffic  Access  Plan.  Within  one 
year  after  approval  by  the  Zoning  Commission  of  the  Applicant's 
Development  Plan,  the  Applicant  shall  deliver  to  the  Authority  and 
the  BTD,  for  their  approval,  annually  a  Supplemental  Traffic 
Access  Plan  for  the  Project  (the  "STAP").   The  Authority's  and  the 
BTD's  approval  of  the  STAP  will  consider  any  input  of  the  CAC  in 
its  advisory  role.   The  STAP  shall  set  forth  data  collected  from 
monitoring  over  the  preceding  year  and  shall  compare  such  data 
with  the  On-site  Goals  and  Off-Site  Goals  to  determine  whether  the 
On-site  Goals  and  Off-Site  Goals  have  been  exceeded  during  the 
preceding  year.  The  STAP  shall  also  provide  a  four-year 
projection  of  the  traffic  levels  in  the  vicinity  of  the  Project, 
incorporating  changes  in  condition  since  the  preceding  STAP, 
including  increases  or  decreases  in  background  traffic,  changes  in 
development  activity  and  changes  in  the  scheduling  of 
infrastructure  improvements. 
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4.   Mitigation  Measures. 

(i)   On-site  Goals.   The  Applicant  shall  implement  some  or 
all  of  the  following  mitigation  measures  as  described  in  the  TAP 
to  the  extent  necessary  to  achieve  the  On-Site  Goals: 

a.  The  promotion  of  flexible  work  hours  for  businesses 
located  on  the  Locus  through  provision  of  utilities  during 
off-peak-hours  and  other  appropriate  measures; 

b.  The  provision  of  public  transit  information, 
transit  pass  sales  and  the  promotion  of  transit  use  by 
providing  incentives  for  employer  transit  pass  subsidies  on 
the  Locus; 

c.  The  promotion  of  ride  sharing  and  the  provision  of 
computerized  matching  services  on  the  Locus; 

d.  Reservation  of  spaces  in  preferential  locations  for 
car  pool  and  van  pool  parking  on  the  Locus; 

e.  Sponsorship  of,  and  preferential  parking  rates  for, 
van  pools  to  and  from  the  Locus;  ^ 

f.  Preferential  parking  rates  for  car  pool  parking  on 
the  Locus; 

g.  The  provision  of  land-based  facilities  on  the  Locus 
for  water  taxi  service  to  and  from  the  Locus; 

h.   The  provision  of  an  airport  motor  vehicle  shuttle 
service  to  and  from  the  hotel  on  the  Locus;  and 

i.   Preferential  parking  rates  on  the  Locus  for  monthly 
and  daily  parking  spaces  not  available  on  working  days  until 
after  9:30  A.M. 
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In  addition,  the  Applicant  shall  undertake  the  following 
mitigation  measures  whether  or  not  such  measures  are  necessary  to 
achieve  the  On-Site  Goals  and  the  Off-Site  Goals: 

j.   The  provision  of  planning  assistance  and  on-site 
improvements  required  for  all  reasonably  necessary  shuttle 
bus  service,  as  outlined  in  the  TAP.   The  Authority  will  work 
with  appropriate  public  agencies  to  establish  such  service. 
Applicant,  together  with  BMC,  will  operate  such  a  shuttle  bus 
service  on  an  interim  basis  from  initial  occupancy  of  any 
building  in  the  Project; 

k.    (1)   The  provision  of  planning  and  feasibility 
studies  for  water  transportation  systems  in  Boston  Inner 
Harbor  and  (2)  cooperation  with  private  and  public  entities 
in  the  provision  of  water  transportation  service  for 
commuters,  airport  users  and  tourists  in  Boston  Inner  Harbor 
through  (x)  construction  and  management  on  the  site  of  a 
water  shuttle  dock  and  excursion  boat  landing,  (y)  landside 
water  transportation  facilities,  including  waiting  space, 
ticketing  and  public  rest  rooms,  and  (z)  initial  operation 
of,  or  a  comparable  funding  commitment  for,  a  water  shuttle 
between  the  Project  and  Logan  Airport.   It  is  noted  that  the 
following  commitments  have  been  made  by  BMC  with  regard  to 
water  transportation  in  the  First  Amendment  to  the 
Cooperation  Agreement  for  Planned  Development  Area  No.  24 
(which  commitments  are  independent  of  and  unrelated  to  those 
of  the  Applicant  hereunder):   Promotion  of  a  water 
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transportation  system  by  taking  the  following  steps:   (1)  the 
provision  of  a  water  taxi  service  for  Inner  Harbor  users, 
including  commuters,  airport  users  and  tourists;  (2) 
construction  and  management  on  the  Site  of  a  water  taxi  dock 
and  coastal  cruise  ship  landing;  and  (3)  provision  of 
landside  water  transportation  facilities,  including  waiting 
space,  ticketing  and  public  rest  rooms. 

(ii)  Off-Site  Goals.   If  the  monitoring  data  set  forth 
in  the  STAP  indicates  that  delays  encountered  at  the 
Monitored  Intersections  are  in  excess  of  the  Off-Site  Goals 
("Off-Site  Non-Attainment"),  then  the  Applicant  shall  take 
reasonable  steps  to  further  implement  the  mitigation  measures 
listed  in  4(i)(a)  through  4{i)(i).   The  Applicant  shall  be 
relieved  of  its  responsibility  to  undertake  such  further 
implementation  of  mitigation  measures  only  to  the  extent  that 
the  Applicant  can  establish  to  the  reasonable  satisfaction  of 
the  Authority  and  the  BTD  that  such  Off-Site  Non-Attainment 
is  not  the  result  of  traffic  from  the  Project. 

The  Authority  and  the  BTD  shall  use  reasonable  efforts 
to  implement  all  reasonable  measures  to  reduce  the  delays 
encountered  at  the  Monitored  Intersections  below  the  Off-Site 
Goals  (the  "BTD  Mitigation  Measures").   The  BTD  Mitigation 
Measures  may  include,  among  other  matters,  as  deemed 
appropriate  and  feasible  by  the  Commissioner  of  the  BTD, 
measures  which  increase  roadway  capacity  (such  as  signal 
alteration,  intersection  channelization,  roadway  construction 
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and  limitations  on  on-street  parking)  and  measures  which 
decrease  roadway  demand  (such  as  limitations  on  off-street 
parking).   The  Authority  and  the  BTD  shall  also  use 
reasonable  efforts  to  cause  all  members  of  the  TMA  to 
implement  mitigation  measures  comparable  to  those  required  of 
the  Applicant  throughout  this  Section  4  including,  in 
particular,  bus  shuttle  service  as  to  which  the  Authority  and 
the  BTD  shall  use  best  efforts;  if  and  to  the  extent  the 
Authority  does  not  impose  particular  mitigation  measures, 
where  applicable,  on  all  members  of  the  TMA,  the  Applicant 
shall  not  be  required  to  implement  mitigation  measures  not 
uniformly  imposed  other  than  those  listed  under  4(i)(j)  and 
4(i) (k)  above. 

(iii)  Additional  Mitigation  Measures  Regarding  Initial 
Buildings.   The  buildings  in  the  Project  containing  the  first 
75%  of  the  gross  floor  area  (as  defined  by  the  Code  as  of  the 
date  of  the  Authority's  approval  of  the  Development  Plan)  to 
be  constructed  in  accordance  with  the  then  approved 
development  plan  for  the  Project  (such  75%  under  the  current 
Development  Plan  is  2,409,444  square  feet)  are  hereinafter 
referred  to  as  the  "Initial  Buildings".   Buildings  proposed 
to  be  constructed  after  the  Initial  Buildings  are  hereinafter 
referred  to  as  the  "Later  Buildings".  Applicant  agrees  that 
within  the  group  of  both  the  Initial  Buildings  and  the  Later 
Buildings,  there  shall  be  a  mix  of  commercial  and  residential 
uses  and  that  a  significant  commercial  element  shall  be 
deferred  to  the  Later  Buildings. 
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with  respect  to  the  Initial  Buildings,  the  Authority,  in 
consultation  with  and  with  the  approval  of  the  BTD,  and 
Applicant  may  agree  on  measures  to  mitigate  Off-Site  Non- 
Attainment  in  addition  to  those  set  forth  in  Sections  4(i)(a) 
through  4(i)(k).   If  no  agreement  on  such  other  measures  is 
reached  and  if,  notwithstanding  the  mitigation  measures  under 
4(i)(a)  through  4(i)(k),  Off-Site  Non-Attainment  continues, 
then  in  order  to  assist  in  paying  for  other  measures  which 
the  Authority,  in  consultation  with  and  with  the  approval  of 
the  Commissioner  of  BTD,  may  deem  necessary  and  appropriate, 
the  Applicant  shall,  upon  request  by  the  Authority  and  the 
BTD,  pay  to  the  Authority  for  transfer  to  the  BTD  for 
implementation  of  such  traffic  mitigation  measures  by  the 
BTD,  in  lieu  of  implementing  any  additional  mitigation 
measures  (other  than  4(i)(a)  through  4(i)(k)  above,  which 
Applicant  shall  continue  to  be  obligated  to  perform  with 
respect  to  the  Initial  Buildings  as  set  forth  in  this 
Paragraph  4),  an  amount  equal  to  the  sum  of  (x)  $.50  per 
square  foot  (the  "Traffic  Payment")  of  gross  floor  area  (as 
defined  above)  of  office  and  retail  space  in  those  Initial 
Buildings  for  which  building  permits  have  been  issued  at  such 
time  (as  a  one-time  payment  with  respect  to  each  of  the 
Initial  Buildings  for  which  building  permits  have  issued) 
less  (y)  expenses  incurred  for  mitigation  measures  other  than 
those  listed  under  4(i)(a)  through  4(i)(k)  above. 
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( iv)  Additional  Mitigation  Measures  Regarding  Later 
Buildings.   With  regard  to  each  Later  Building,  the 
Authority,  in  consultation  with  and  with  the  approval  of  the 
BTD,  and  the  Applicant,  at  the  time  the  Applicant  submits  to 
the  Authority  a  request  for  approval  of  the  design 
development  drawings  for  such  Later  Building,  shall  agree  on 
reasonable  mitigation  measures  related  to  such  Later  Building 
to  be  undertaken  by  the  Applicant  to  assist  in  the  attainment 
of  the  Off-Site  Goals  (the  "Further  Mitigation  Measures"). 
Such  Further  Mitigation  Measures  may,  but  shall  not 
necessarily,  include  the  mitigation  measures  set  forth  in 
sections  4(i)(a)  through  4{i){i)  above. 

The  reasonableness  of  Further  Mitigation  Measures 
requested  of  the  Applicant  shall  include  consideration  of: 
Applicant's  success  in  meeting  On-Site  Goals;  the  Authority's 
and  BTD's  efforts  in  implementing  BTD  Mitigation  Measures; 
consistency  of  Further  Mitigation  Measures  with  those 
required  generally  by  the  City  and  the  Authority  for  major 
development  projects  in  the  area  at  that  time;  the  specific 
traffic  characteristics  of  such  Later  Building;  and,  the 
direct  impact  of  such  Later  Building  on  Off-Site  Non- 
Attaimnent. 

If  the  most  recent  STAP  indicates  that  the  Off-Site 
Goals  will  not  be  attained  following  the  implementation  of 
the  Further  Mitigation  Measures  the  Applicant  shall  take 
either  or  both  of  the  following  steps  as  the  Authority,  in 
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consultation  with  and  with  the  approval  of  the  BTD,  may  then 
require: 

a.   Payment  to  the  Authority  (for  transfer  to  the 
BTD  for  implementation  of  additional  BTD  Mitigation  Measures) 
of  an  amount  (the  "Mitigation  Payment")  equal  to  $1.50  per 
square  foot  of  gross  floor  area  (as  defined  above)  of  the 
last  twenty-five  percent  (25%)  of  office  and  retail  space  to 
be  constructed  in  the  Project,  with  such  payments  to  be  made 
at  the  time  that  building  permits  are  issued  for  the 
superstructure  of  the  buildings  containing  such  office  and 
retail  space  but  in  no  event  prior  to  the  issuance  of  a 
building  permit  for  the  superstructure  of  the  first  of  the 
Later  Buildings;  and/or 

b.    Deferral  of  the  commencement  of  construction 
of  such  Later  Building  during  the  Deferral  Period  as  follows: 
The  Deferral  period  shall  commence  on  the  later  of  (1)  the 
30th  day  following  Applicant's  submission  to  the  Authority  of 
a  bona  fide  set  of  final  plans  and  specifications  for  the 
last  of  the  Initial  Buildings  or  (2)  the  Applicant's 
submission  of  a  bona  fide  set  of  final  plans  and 
specifications  for  the  first  of  the  Later  Buildings,  and 
shall  continue  for  four  years  thereafter.   During  the 
Deferral  Period,  the  Authority,  with  the  approval  of  the  BTD, 
may  cause  the  issuance  of  a  building  permit  for  the 
superstructure  of  each  of  the  Later  Buildings  to  be  deferred 
for  up  to  one  year  from  Applicant's  submission  to  the 
Authority  of  a  bona  fide  set  of  final  plans  and 
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specifications  for  such  Later  Building.   in  addition  to  such 
deferral.  Applicant  agrees  that  no  more  than  one  such 
building  permit  is  to  be  issued  for  each  twelve  month  portion 
of  the  Deferral  Period  which  has  then  elapsed. 

The  Further  Mitigation  Measures  may  be  relaxed  by  the 
Authority  and  the  BTD  to  the  extent  the  Applicant  develops, 
operates  or  manages  other  buildings  in  the  Project  in  a 
manner  that  will  offset  the  Later  Building's  incremental 
contribution  to  the  goals  set  forth  herein. 

It  is  understood  that  the  monitoring  and  mitigation 
measures,  individually  and  in  the  aggregate,  set  forth  in 
this  Agreement  with  the  exception  of  those  mitigation 
measures  listed  under  4(i)(a)  through  4(i)(i)  above,  shall  be 
selected  and  implemented  in  a  manner  satisfactory  to  the 
Authority  which  in  its  reasonable  judgment  does  not  adversely 
affect  the  financial  feasibility  of  the  Project. 

(V)  Off-Site  Attainment.   If  there  is  Off-Site 
Attainment,  the  Applicant  may  propose  to  the  Authority  and 
the  BTD  for  their  reasonable  approval  a  decrease  in,  or 
cessation  of,  one  or  more  mitigation  measures  (including 
deferral  periods)  which  they  shall  not  unreasonably  refuse  to 
approve . 

5«   Transportation  Management  Association.   The 
Applicant  shall  join  with  the  Authority,  the  BTD  and  BMC  to 
establish  the  TMA.   The  TMA  shall  have  as  its  members,  in 
addition  to  the  Applicant,  all  owners  or  lessees  of  real 
property  (other  than  owners  or  lessees  of  residential 
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dwelling  units)  located  within  a  planned  development  area  (a 
"Northern  Avenue  PDA")  as  designated  under  the  Boston  Zoning 
Code,  provided  such  planned  development  area  is  also  located 

in  whole  or  in  part  within  the  area  described  on  Exhibit  ; 

attached  hereto  (the  "Northern  Avenue  Corridor").   The  TMA 
shall  also  have  as  its  members  all  developers  ("Non-PDA 
Developers")  of  projects  located  in  the  Northern  Avenue 
Corridor  but  not  within  a  Northern  Avenue  PDA,  which  projects 
contain  over  100,000  square  feet  of  floor  space  dedicated  to 
office  or  retail  uses  ("Non-PDA  Projects")  and  all  persons  or 
entities  (other  than  owners  of  residential  dwelling  units) 
purchasing  real  property  located  in  Non-PDA  Projects.   The 
Authority  and  the  BTD  shall  be  ex  officio  members  of  the  TMA. 
The  Authority  and  the  BTD  shall  use  reasonable  efforts  to 
cause  all  other  owners  of  real  property  (other  than  owners  of 
residential  dwelling  units)  located  within  a  Non-PDA  Project 
or  a  Northern  Avenue  PDA,  to  become  members  of  the  TMA.   The 
cost  of  operating  the  TMA,  including  staffing  costs,  shall  be 
divided  equitably  among  its  members.   In  their  capacity  as 
members  of  the  TMA,  the  Applicant  and  BMC  shall  ensure  that 
there  is  sufficient  initial  staffing  of  the  TMA. 

If  the  TMA  is  not  established  or  extended  to  include  all 
members  listed  above  or  if  the  TMA  ceases  to  exist, 
references  to  members  of  TMA  shall  include  all  developers  and 
owners  of  real  property  which  falls  within  the  definitions  of 
PDA  Development  and  Non-PDA  Development.   The  Applicant,  in 
its  capacity  as  a  member  of  the  TMA,  shall,  to  the  extent 
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possible,  cause  to  be  implemented  periodic  monitoring  by  the 
TMA  of  a  reasonable  number  of  selected  and  Project-related 
intersection  approaches  and  roadway  limits  (other  than  the 
Monitored  Intersections),  including  neighborhood  streets  such 
as  L  Street,  I  Street  and  D  Street,  as  recommended  by  the 
BTD. 

6.    Phase-Out  of  Monitoring  and  Traffic  Payment 
Obligations.   The  monitoring  obligations  of  Applicant  with 
respect  to  Section  2  and  Section  3  of  this  Section  C  shall 
terminate  five  years  after  the  issuance  of  a  certificate  of 
occupancy  for  the  final  building  to  be  constructed  by  the 
Applicant  pursuant  to  the  Development  Plan.   The  Applicant's 
liability  with  respect  to  the  Traffic  Payment  and  Mitigation 
Payment  (if  not  previously  paid)  shall  terminate  three  years 
after  the  issuance  of  a  certificate  of  occupancy  for  the 
final  building  to  be  constructed  by  the  Applicant  pursuant  to 
the  Development  Plan.   The  provisions  of  this  Section  6  shall 
not  apply  to  Applicant's  mitigation  obligations  under  4(i)(a) 
through  4(i)(k)  above. 

D.    Linkage 

Pursuant  to  section  26-3  of  the  Code,  on  March  20,  1986 
the  Applicant  and  the  Authority  entered  into  a  Development 
Impact  Project  Agreement  for  Planned  Development  Area  No.  23 
(the  "DIP  Agreement").   Under  the  terms  of  the  DIP  Agreement, 
the  Applicant  assumed  responsibility  for  a  Development  Impact 
Project  Exaction  with  regard  to  the  Project;  Applicant  hereby 
ratifies  and  confirms  the  DIP  Agreement.   Should  the 
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Applicant's  obligation  with  regard  to  the  Development  Impact 
Project  Exaction  be  satisfied  solely  in  the  form  of  a  Housing 
Payment  Exaction,  it  is  presently  anticipated  (based  upon  the 
gross  floor  area  of  the  Project  set  forth  in  the  "Application 
with  Supporting  Documentation"  submitted  in  conjunction  with 
the  Development  Plan)  that  total  payments  from  the  Applicant 
would  equal  approximately  $10,000,000. 

The  Applicant  also  confirms  its  agreement  in  the  DIP 
Agreement  to  assume  responsibility  for  a  Jobs  Contribution 
Grant  with  regard  to  the  Project.   It  is  presently 
anticipated  that  the  total  Jobs  Contribution  Grant  payments 
from  the  Applicant  will  equal  approximately  $2,000,000. 

E.   Public  Benefits 

1.   Harborwalk  and  Additional  Open  Space.   In  addition 
to  the  affordable  housing  that  Applicant  has  agreed  to 
provide  pursuant  to  Paragraph  B  above  and  the  Linkage 
Exactions  to  be  provided  by  Applicant  as  set  forth  in 
Paragraph  D  above.  Applicant  shall  provide  as  part  of  the 
Project  a  significant  number  of  public  benefits,  including 
five  major  publicly  accessible  open  spaces:  (1)  Harborwalk 
along  the  water's  edge,  (2)  a  waterfront  park  adjacent  to 
Harborwalk,  (3)  an  oval  near  the  center  of  the  Project  Area, 
(4)  a  Harborwalk  overlook  adjacent  to  the  central  oval  and 
Harborwalk,  and  (5)  the  canal  with  canal  promenades  lining 
its  edges.   These  open  spaces  are  shown  on  Exhibit  IV 
attached  to  the  Development  Plan. 
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The  Fan  Pier  segment  of  the  Harborwalk  will  extend  along 
the  entire  western,  northern  and  eastern  edges  of  the  Project 
Area  as  defined  in  the  Development  Plan  and  will  provide  a 
natural  environment  in  which  pedestrians  can  view  the 
activities  in  the  harbor.   The  public  waterfront  park 
adjacent  to  Harborwalk  will  afford  a  large  waterfront  open 
space  for  public  use. 

In  addition,  the  Applicant  shall  provide  as  part  of 
completion  of  the  entire  Project,  seawall  restoration  (in 
addition  to  the  canal),  publicly  accessible  sidewalks, 
streets,  and  vehicular  and  pedestrian  bridges. 

2.    Betterment  of  Area-wide  Sewer,  Water  and  Drainage 
Systems.   The  Applicant  further  agrees  to  implement  the 
commitments  made  by  the  Applicant  and  BMC  in  the 
Infrastructure  Report.   Specifically,  Applicant  and  BMC  agree 
to  construct  at  their  expense  all  water  and  sewer  facilities 
that  are  directly  related  to  the  Project  and  the  adjacent 
Pier  4  Project  and  that  are  necessary  to  tie  such  Projects 
into  the  BWSC  systems.   As  part  of  this  commitment  the 
Applicant  and  BMC  agree  to  reconstruct  the  existing  sanitary 
sewer  facilities  in  existing  Northern  Avenue  as  set  forth  in 
the  Infrastructure  Report.   In  order  to  improve  the  water 
quality  in  Boston  Harbor,  the  Applicant  will  construct  a 
storm  drainage  system  on  the  site,  including  pollution 
abatement  facilities  such  as  oil  and  gas  separators  or  other 
comparable  devices  approved  by  the  BWSC.   The  Applicant  and 
BMC  will  upgrade  the  existing  high  service  and  low  service 
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water  mains  in  existing  Northern  Avenue.   For  the  high 
service  water  system  in  existing  Northern  Avenue,  the 
Applicant  and  BMC  will  fund  the  cleaning  and  cement  lining  of 
the  existing  16-inch  service  main.   For  the  low  service  water 
system,  the  Applicant  and  BMC  will  construct  a  new  12-inch 
service  line  in  the  existing  Northern  Avenue  for  the  length 
of  the  Fan  Pier  and  Pier  4  project  sites. 

The  Applicant  and  BMC  further  agree  to  meet  the 
recommendations  for  2:1  infiltration  and  inflow  ("I  and  I") 
reduction  by  a  combination  of  off-site  and  on-site 
improvements.   To  the  extent  necessary  to  achieve  this  2:1  I 
and  I  goal,  the  Applicant  and  BMC  agree  to  pay  for 
reconstruction  of  sanitary  sewer  facilities  in  existing 
Northern  Avenue;  in  addition,  as  set  forth  in  the 
Infrastructure  Report,  the  Applicant  and  BMC  agree  to  pay  for 
the  reconstruction  of  a  portion  of  the  drainage  and  sewer 
facilities  in  the  street  grid  south  of  the  existing  Northern 
Avenue  to  the  extent  that  such  reconstruction  is  needed  (in 
addition  to  reconstruction  of  existing  Northern  Avenue)  to 
satisfy  the  2:1  I  and  I  goal  for  the  Project  and  the  Pier  4 
project,  assuming  such  improvements  are  not  funded  by  city, 
state  or  federal  roadway  or  infrastructure  reconstruction 
grants.   The  Applicant,  in  conjunction  with  BMC,  also  agrees 
to  study  water  conservation  measures  that  can  be  taken  on  the 
Site  and  which  go  beyond  the  State  Building  Code 
requirements.   Applicant  and  BMC  shall  continue  to  work  with 
the  Boston  Water  and  Sewer  Commission  ("BWSC")  as  part  of 

-25- 


this  program.   The  Applicant  and  BMC  have  further  agreed  to 
work  toward  an  agreement  with  Massport  to  allow,  in  the  short 
term,  use  by  the  Project  and  the  Pier  4  project  of  Massport 's 
18-inch  sewer  pipe  in  existing  Northern  Avenue,  and,  in  the 
long  term,  an  easement  for  a  new  sewer  line  across  the 
Commonwealth  Flats  to  be  constructed  by  the  Applicant,  BMC 
and  others  who  will  use  the  sewer. 

As  set  forth  in  the  Infrastructure  Report,  the  Applicant 
and  BMC  agree  to  fund  replacement  of  a  portion  of  the  North 
Branch  of  the  South  Boston  Interceptor  at  the  intersection  of 
A  Street  and  West  First  Streets,  the  scope  of  replacement  to 
be  as  previously  agreed  by  the  Applicant,  BMC  and  BWSC;  peak 
flows  in  this  Interceptor  are  now  restricted  at  A  Street  as 
it  passes  beneath  a  storm  drain. 

BWSC,  Applicant  and  BMC  have  confirmed  that  the  sewer, 
water  and  drainage  system  improvements  committed  to  by 
Applicant  and  BMC  will  contribute  to  the  betterment  of 
area-wide  service  and  will  help  contribute  to  the  improvement 
of  water  quality  in  Boston  Harbor. 

Where  infrastructure  commitments  made  by  the  Applicant 
in  this  Agreement  and  in  the  Infrastructure  Report  are 
parallel  to  those  by  BMC,  the  Applicant  and  BMC  shall  share 
costs  and  other  responsibilities  in  proportion  to  the 
infrastructure  impacts  of  their  respective  developments  as 
mutually  agreed  between  the  Applicant  and  BMC.   The  Applicant 
agrees  to  fully  construct  the  infrastructure  necessary  for 
its  Project  but  shall  not  be  responsible  for  the 
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infrastructure  commitments  for  an  adjacent  project  that  does 
not  proceed. 

3-   Public  Cultural  Facility.   The  Applicant  intends  to 
donate  to  the  City  a  sub-leasehold  interest  in  a  building 
site  (Parcel  E)  for  a  new  cultural  facility.   The  program  for 
this  site  will  be  developed  jointly  by  the  City  and  the 
Applicant,  in  conjunction  with  input  from  the  CAC. 
F.    Design  Review 

1.   The  Applicant  and  the  Authority  hereby  agree  and 
confirm  that  the  design  review  process  required  by  the 
Development  Plan  to  be  observed  by  the  parties  ("Design 
Review  Process")  shall  be  as  set  forth  in  the  Development 
Review  Procedures  attached  to  the  Cooperation  Agreement, 
including  reviews  of  the  Development  Concept,  Schematic 
Review,  Design  Development  and  Contract  Documents.   The 
Applicant  and  the  Authority  hereby  further  agree  that,  as 
mutually  agreed  upon  by  the  parties,  the  Design  Review 
Process  may  be  undertaken  separately  for  each  building,  or 
for  any  group  of  buildings  to  be  constructed  in  the  Project 
Area.   Capitalized  terms  used  and  not  defined  herein  shall 
have  the  meanings  ascribed  to  them  in  the  Design  Review 
Process. 

2.   Throughout  the  Design  Review  Process  discussed  in 
Section  1  above,  it  shall  be  the  Applicant's  responsibility 
to  promptly  notify  the  Authority  of  proposed  changes  to 
public  lobbies  and  arcades  visible  from  the  exterior  of 
buildings,  to  open  spaces  and  landscaping  and  to  exterior 
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features  of  buildings  from  previously  approved  submissions 
(other  than  refinements  of  details  generally  consistent  with 
such  previously  approved  submissions),  and  to  obtain  approval 
from  the  Authority  prior  to  incorporating  them  into  the 
drawings  and  specifications.   The  Authority  shall  perform  its 
functions  under  this  provision  promptly  and  with  all 
reasonable  dispatch  as  set  forth  in  the  Cooperation 
Agreement. 

3.  Once  Contract  Documents  have  been  approved,  the 
only  further  submissions  to  be  made  by  the  Applicant  to  the 
Authority  for  review  and  approval  hereunder  will  be  contract 
addenda  and  requests  for  change  orders  in  the  construction  of 
those  items  subject  to  the  Design  Review  Process  which  differ 
from  or  were  not  fully  described  in  the  Contract  Documents. 
The  Authority  shall  perform  its  functions  under  this 
provision  promptly  and  with  all  reasonable  dispatch  as  set 
forth  in  the  Cooperation  Agreement. 

4.  Except  as  otherwise  provided  herein,  the  Authority 
will  review  and  act  upon  the  submissions  required  by  the 
Design  Review  Process  in  the  manner  set  forth  in  this  Section 
4.   If  the  Authority  finds  any  such  submission(s) 
inconsistent  with  the  previous  submissions,  it  shall  notify 
the  Applicant  of  the  respects  in  which  the  same  is  deemed  to 
be  inconsistent.   If  the  Authority  finds  the  submission{s) 
consistent,  it  shall  so  notify  the  Applicant  and  indicate  the 
same  thereon.   The  Authority  shall  perform  its  functions 
under  this  Agreement  promptly  and  with  all  reasonable 
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dispatch,  and  shall  use  its  best  efforts  to  notify  the 
Applicant  of  its  approval  or  disapproval  (and  its  reasons 
therefor)  of  such  submissions  within  ten  (10)  business  days 
after  receipt  thereof.   The  Authority  may  waive  such  of  its 
procedures  and  requirements  as  it  deems  appropriate. 

5.    Section  11  of  the  original  Cooperation  Agreement  is 
hereby  deleted  in  its  entirety. 

G.    Compliance  with  Development  Plan 

1.   Applicant's  Development  Plan  represents  a  stage  in 
the  planning  process  for  a  large-scale  development  project 
between  the  Master  Plan  stage  and  stage  at  which  the  final 
plans  and  specifications  (the  "Final  Plans  and 
Specifications")  are  submitted  to  the  Authority  pursuant  to 
section  3-lA  of  the  Code  for  final  design  review  approval  and 
certification  as  to  consistency  with  the  Development  Plan. 
The  Applicant  will  proceed  with  the  planning  and  design  for 
the  Locus  in  compliance  with  the  Development  Plan.   It  is  the 
intention  of  the  Development  Plan  to  establish  limits  of 
development  to  be  permitted  in  the  Project  Area  and  to  ensure 
provision  of  certain  public  amenities.   A  finding  of 
consistency  with  the  Development  Plan  may  be  made  by  the 
Authority  pursuant  to  Section  3-lA  of  the  Code  for  all  or  any 
portion  of  the  Project  provided  the  Project  or  any  portion 
thereof  complies  with  the  following  essential  elements  of  the 
Development  Plan  (the  "Plan  Requirements"): 
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(1)  Location  and  Appearance  of  Structures:   All  major 
above-grade  buildings  forming  a  part  of  the  Project  shall  be 
located  wholly  within  one  of  the  lots  referenced  on  Table  A 
of  the  Development  Plan.   Each  such  above-grade  building 
shall  have  a  height  and  gross  floor  area  not  in  excess  of 
those  permitted  on  Table  A  of  the  Development  Plan  for  the 
respective  lot  on  which  such  building  is  located.   The 
facades  of  the  Project's  major  buildings  shall  be  constructed 
principally  of  patterned  stone  and  brick. 

(2)  Open  Spaces  and  Landscaping:   In  order  to  ensure 
that  adequate  open  space  is  provided  on  the  Site,  no  more 
than  40%  of  the  Site  shall  be  covered  by  the  footprint  of 
above-grade  buildings.   The  landscape  design  in  the  Project 
Area  shall  reinforce  the  view  corridors  established  by  the 
street  grid  and  building  walls. 

(3)  Uses:   Principal  uses  in  the  Project  Area  shall  be 
consistent  with  those  set  forth  in  Table  A  of  the  Development 
Plan.   These  uses  include  residential,  open  space,  marina, 
cultural,  hotel,  retail  and  office  uses.   Any  substantial 
increase  in  the  intensity  of  development  of  a  particular  use 
in  the  Project  as  a  whole  in  excess  of  the  limits  permitted 
on  Table  A  shall  require  the  approval  of  the  Authority  and 
the  approval  of  the  Boston  Zoning  Commission,  in  each  case 
after  public  notice  and  hearing. 

(4)  Densities:   The  FAR  for  the  entire  Project  shall 
not  exceed  4.25  and  the  FAR  for  the  commercial  office  and 
retail  components  of  the  Project  shall  not  exceed  2.25,  both 
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determined  as  set  forth  in  the  Proposed  Densities  section  of 
the  Development  Plan. 

(5)  Traffic  Circulation:   The  pattern  of  streets  open 
to  the  public  in  the  Project  Area  shall  be  substantially 
similar  to  that  set  forth  on  Exhibit  IV  to  the  Development 
Plan. 

(6)  Parking  and  Loading  Facilities:   No  more  than  2,600 
vehicular  parking  spaces,  nor  less  than  2,200  vehicular 
parking  spaces,  shall  be  located  below-grade  in  the  Project 
Area.   Loading  bays  shall  be  provided  on  each  lot  at  least  to 
the  extent  set  forth  on  Table  A  of  the  Development  Plan. 

(7)  Dimensions  of  Structures:  Building  heights  and 
gross  floor  areas  on  each  respective  lot  shall  not  exceed 
those  permitted  on  Table  A  of  the  Development  Plan. 

(8)  Public  Benefits:   Public  benefits  in  the  Project 
Area  shall  include  the  developer's  Affordable  Housing 
Commitment,  Linkage  Commitment,  Jobs  Commitment  (all  as 
defined  in  the  Development  Plan)  and  the  following  publicly 
accessible  amenities:   Harborwalk,  Harborwalk  overlook, 
boardwalk,  waterfront  park,  oval,  transient  slips  within  the 
marina,  canal  and  canal  walk,  substantially  as  shown  on 
Exhibit  IV  to  the  Development  Plan.   Design  of  any  portion  of 
the  Project  so  as  to  preclude  inclusion  of  one  of  the  above- 
referenced  publicly  accessible  amenities  shall  require  the 
approval  of  the  Authority  and  the  approval  of  the  Boston 
Zoning  Commission,  in  each  case  after  public  notice  and 
hearing. 
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If  the  Final  Plans  and  Specifications  do  not  comply  with 
the  Plan  Requirements,  the  Development  Plan  must  be  amended 
before  approval  of  the  Final  Plans  and  Specifications  by  the 
Authority.   Pursuant  to  section  3-lA  of  the  Code,  such 
amendment  to  the  Development  Plan  would  require  the  approval 
of  the  Authority  and  the  approval  of  the  Boston  Zoning 
Commission,  in  each  case  after  public  notice  and  hearing. 

2.    Any  building  contemplated  by  Applicant's  approved 
Development  Plan  shall  be  deemed  completed  when  the  Applicant 
has  substantially  completed  construction  of  the  exterior  of 
the  building,  the  public  lobbies,  entrances,  arcades  and  open 
spaces,  all  in  accordance  with  approved  construction 
documents  and  the  same  are  substantially  ready  for  occupancy, 
except  for  interior  work  to  be  performed  to  tenant's 
specifications;  any  other  improvement  so  contemplated  shall 
be  deemed  completed  when  available  for  its  intended  purpose. 
Upon  completion  of  any  building  or  other  improvement  the 
Authority  shall  issue  to  the  Applicant  a  Certificate  of 
Completion,  which  shall  be  in  recordable  form  and  shall  be 
conclusive  evidence  that  said  building  or  other  improvement 
has  been  completed  in  accordance  with  the  approved 
Development  Plan. 

3.    Upon  such  completion  of  all  buildings  and  other 
improvements  comprising  Applicant's  development,  the 
Authority  shall  issue  to  the  Applicant  a  Certificate  of 
Completion  in  recordable  form,  which  shall  be  conclusive 
evidence  that  Applicant's  development  has  been  completed  in 
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accordance  with  the  approved  Development  Plan,  all 
obligations  to  the  Authority  hereunder  and  thereunder  having 
been  fulfilled. 

4.  The  Authority  shall  issue  a  Certificate  of 
Completion  within  thirty  (30)  days  after  Applicant's  request 
for  a  Certificate  of  Completion.   If  the  Authority  shall 
refuse  or  fail  to  issue  any  such  Certificate  in  accordance 
with  the  provisions  of  this  Paragraph,  within  said  30  days 
after  Applicant's  request  the  Authority  shall  provide  the 
Applicant  with  a  written  statement,  indicating  with 
specificity  in  what  respect  the  Applicant  has  failed  to 
complete  the  building  or  other  improvement  in  accordance  with 
the  approved  Development  Plan  or  is  otherwise  in  default  on 
its  obligations  to  the  Authority  and  what  measures  or  actions 
will  be  necessary,  in  the  opinion  of  the  Authority,  for  the 
Applicant  to  take  or  perform  in  order  to  obtain  such  a 
Certificate  of  Completion;  upon  compliance  by  the  Applicant 
with  the  requirements  of  such  statement,  the  Authority  shall 
issue  such  Certificate  of  Completion. 

5.  Whenever  any  document  or  proposed  action  by  the 
Applicant  is  submitted  by  it  to  the  Authority,  and  the 
Applicant  has  been  notified  in  writing  by  the  Authority  that 
the  same  is  approved  or  is  satisfactory,  such  determination 
shall  be  conclusively  deemed  to  be  a  final  determination  by 
the  Authority  with  respect  to  such  particular  document  or 
proposed  action  for  which  such  approval  or  notice  of 
satisfaction  was  given. 
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6.   Whenever  the  consent  or  approval  of  the  Authority 
or  the  BTD  is  required  hereunder,  under  the  Cooperation 
Agreement,  under  the  Authority's  Development  Review 
Procedures,  or  otherwise,  such  consent  or  approval  shall  not 
be  unreasonably  withheld  or  delayed,  or  wherever  there  is  a 
requirement  that  any  thing,  act  or  circumstance  shall  be 
satisfactory  to  the  Authority  or  the  BTD  or  shall  be  done  or 
performed  to  the  Authority's  or  the  BTD's  satisfaction  or  any 
other  requirement  of  similar  import,  the  Authority  and  the 
BTD  covenant  not  to  be  unreasonable  with  respect  thereto. 
The  Cooperation  Agreement,  as  expressly  modified  by  this 
First  Amendment,  is  ratified  and  confirmed  and  shall  remain  in 
full  force  and  effect.   In  the  event  of  any  inconsistency  between 
the  original  Cooperation  Agreement  and  this  First  Amendment,  this 
First  Amendment  shall  govern. 

Approved  as  to  Form:  BOSTON  REDEVELOPMENT  AUTHORITY 

By: 


Stephen  Coyle,  Director 
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HBC  ASSOCIATES 

By:   Carpenter  Fan  Piers 
Limited  Partnership 

By:  FP,  Inc.,  Its  general 
partner 


By: 


Richard  L.  Friedman, 
President 


By:   HT-Boston,  Inc. 
By: 


Richard  Schulze, 
President 


The  City  of  Boston,  acting  by  and  through  its  Transportation 
Department,  joins  herein  for  the  purpose  of  confirming  its  approval 
of  the  TAP  as  required  by  Paragraph  5  of  the  Cooperation  Agreement 
and  for  the  purpose  of  acknowledging  its  obligations  hereunder. 

BOSTON  TRANSPORTATION  DEPARTMENT 


By: 


Richard  Dimino,  Commissioner 
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